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If the only securities being registered on this Formare being of fered pursuant

to dividend or

i nterest reinvestnment plans, please check the follow ng box. [ ]

If any of the securities being registered on this Formare to be offered on a
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del ayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest
rei nvestnent plans, check the follow ng box. [Xx]

If this Formis filed to register additional securities for an offering pursuant
to Rule 462(b) under the Securities Act, please check the follow ng box and |i st
the Securities Act registration statement nunber of the earlier effective
registration statement for the same offering. [ ]

If this Formis a post-effective amendnent filed pursuant to Rule 462(c) under
the Securities Act, check the followi ng box and list the Securities Act
registration statenent nunber of the earlier effective registration statenent
for the same offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434,
pl ease check the follow ng box. [ ]

<Tabl e>
<Capti on>
CALCULATI ON OF REAQ STRATI ON FEE
Title of each class of Proposed maxi mum
Amount  of
securities to be registered aggregate offering price(l)

registration fee

<S> <C <C
Debt Securities and Common Stock (no par val ue

per share)(2) $600, 000, 000

$143, 400

</ Tabl e>

(1) Exclusive of accrued interest and dividends, if any, and estinated
solely for the purpose of calculating the registration fee pursuant to Rule
457(0) under the Securities Act.

(2) Includes, with respect to each share of Conmmon Stock, Rights
pursuant to the registrant's Rights Agreenent, dated as of Novenber 12, 1997, as
anended, between the registrant and Equi Serve Trust Company, N. A, as Rights
Agent, and until a triggering event thereunder, the Rights trade with, and
cannot be separated from the Common Stock.

The regi strant hereby amends this registration statenment on such date
or dates as may be necessary to delay its effective date until the registrant
shall file a further anendment which specifically states that this registration
statenment shall thereafter becone effective in accordance with Section 8(a) of
the Securities Act of 1933 or until this registration statenent shall becone
effective on such date as the Commission, acting pursuant to said Section 8(a),
may det erm ne.

<PAGE>

The information in this prospectus is not conplete and may be changed. W may
not sell these securities until the registration statenent filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permtted.

Subj ect to Conpl etion, Dated Decenber 20, 2001

PROSPECTUS
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ATMOS ENERGY CORPCRATI ON
BY THI S PROSPECTUS, WE OFFER UP TO
$600, 000, 000

OF DEBT SECURI TIES AND COMMON STOCK

We will provide specific terns of these securities in supplenents to
this prospectus. This prospectus may not be used to sell securities unless
acconpani ed by a prospectus supplenent. You should read this prospectus and the
prospectus supplement carefully before you invest.

Nei ther the Securities and Exchange Comm ssion nor any state securities
conmmi ssi on has approved or di sapproved of these securities or determned if this
prospectus is truthful or conplete. Any representation to the contrary is a
crimnal offense.

This prospectus is dated ,

<PACE>
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W have not authorized any other person to provide you with any
informati on or to nake any representations about us that is different from or
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in addition to, the information and representations contained in this prospectus
or in any of the docunents that are incorporated by reference into this
prospectus. |If anyone provides you with different or inconsistent information,
you should not rely on it. You should assunme that the information appearing in
this prospectus, as well as the information incorporated by reference, is
accurate as of the dates on the front cover of this prospectus or of the

i ncor porated docunment only, unless the information specifically indicates that
anot her date applies.

The distribution of this prospectus may be restricted by law in certain
jurisdictions. You should informyourself about and observe these restrictions.
Thi s prospectus does not constitute, and may not be used in connection with, an
offer or solicitation by anyone in any jurisdiction in which the offer or
solicitation is not authorized, or in which the person nmaking the offer or
solicitation is not qualified to do so, or to any person to whomit is unlawful
to nake the offer or solicitation.

<PACE>

CAUTI ONARY STATEMENT REGARDI NG FORWARD- LOOKI NG STATEMENTS

Statenents contained in this prospectus and the documents i ncorporated
by reference that are not historical facts are "forward-I| ooki ng statenments"
wi thin the nmeaning of Section 27A of the Securities Act of 1933. Forward-| ooking
statenments are based on nanagenent's beliefs as well as assunptions nade by, and
information currently available to, nanagenent. Because such statenents are
based on expectations as to future econom c performance and are not statenents
of fact, actual results nay differ materially fromthose projected. |nportant
factors that could cause future results to differ include, but are not linited
to:

o] warner or drier than normal weather in our service territories,
or other weather conditions that would be adverse to our
busi ness;

o] national, regional and |ocal econom c conditions;
o] i mpact of any future terrorist attacks;

o] regul atory and busi ness trends and deci sions, including the
i mpact of pending rate proceedi ngs before state regul atory
conmi sSi ons;

o] successful conpletion, financing and integration of
acqui sitions;

o] inflation and the volatility of comrodity prices for natural
gas;

0 conmpetition fromother energy suppliers and alternative forns
of energy;

o further deregul ation or "unbundling" of the natural gas
distribution industry;

o hedging and market risk activities; and

o] other factors discussed in this prospectus and our other
filings with the SEC.

Al of these factors are difficult to predict and many are beyond our control.
Accordingly, while we believe these forward-1ooking statements to be reasonabl e,
there can be no assurance that they will approximte actual experience or that
the expectations derived fromthemw |l be realized. Wen used in our docunents
or oral presentations, the words "anticipate," "believe," "estinmate," "expect,"
"objective," "projection," "forecast," "goal" or simlar words are intended to
identify forward-Iooking statenents. W undertake no obligation to update or
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revise our forward-I|ooking statenments, whether as a result of new information,
future events or otherwi se. For further factors you shoul d consider, please
refer to the Managenent's Discussion and Anal ysis of Financial Condition and
Resul ts of Operations in our annual report on Form 10-K for the fiscal year
ended Septenber 30, 2001.

The terms "we," "our" and "us" refer to Atnps Energy Corporation unless
the context suggests otherwi se. The term"you" refers to a prospective investor.

<PAGE>
ATMOS ENERGY CORPORATI ON
We distribute and sell natural gas to approximately 1.4 mllion
residential, comercial, industrial, agricultural and other custoners. W

operate through five divisions in service areas |located in Col orado, Georgi a,
Il'linois, |owa, Kansas, Kentucky, Louisiana, Mssouri, Tennessee, Texas and
Virginia. In addition, we transport natural gas for others through our
distribution system

We provide natural gas storage services and own or hold an interest in
natural gas storage fields in Kansas, Kentucky and Loui siana to suppl enent
natural gas used by custoners in Kansas, Kentucky, Tennessee, Louisiana and
other states. W also provide energy nanagenent and gas narketing services to
industrial customers, nunicipalities and other |ocal distribution conmpanies. W
al so provide electrical power generation to nmeet peak | oad demands for a
muni ci pality regul ated by the Tennessee Valley Authority. In addition, we nmarket
natural gas to industrial and agricultural customers prinmarily in West Texas and
to industrial custoners in Louisiana

In Septenber 2001, we entered into a definitive agreenent to acquire
M ssi ssippi Valley Gas Conpany, a privately held natural gas utility, for $150.0
mllion, consisting of $75.0 million cash and $75.0 nmillion of our common stock.
In addition, we will assune outstanding debt of M ssissippi Valley Gas, net of
wor ki ng capital, of approxinmately $45.0 million. Mssissippi Valley Gas provides
natural gas distribution service to nore than 261, 500 residential, comercial,
industrial and other customers located primarily in the northern and central
regions of Mssissippi. The acquisition is subject to state and federal
regul atory approval s.

HI STORY

W were organi zed under the |laws of Texas in 1983 as Energas Conpany, a
subsi di ary of Pioneer Corporation, for the purposes of owning and operating
Pi oneer's natural gas distribution business in Texas. |mediately follow ng the
transfer by Pioneer to us of its gas distribution business, which Pioneer and
its predecessors operated since 1906, Pioneer distributed our outstanding stock
to its sharehol ders. In Septenber 1988, we changed our name from Energas Conpany
to Atnos Energy Corporation. As a result of our merger with United Cities Gas
Conpany in July 1997, we al so becane incorporated in Virginia.

LOCATI ON OF EXECUTI VE OFFI CES

Qur address is 1800 Three Lincoln Centre, 5430 LBJ Freeway, Dall as,
Texas 75240, and our tel ephone nunber is (972) 934-9227.

USE OF PROCEEDS

Except as may otherw se be stated in the applicabl e prospectus
suppl emrent, we intend to use the net proceeds fromthe sale of the securities
for general corporate purposes, acquisitions, in our business and rel ated
busi nesses, and the repaynment of indebtedness.

<PAGE>
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RATI O OF EARNI NGS TO FI XED CHARGES

The following table sets forth our ratio of earnings to fixed charges
for the periods indicated:

<Tabl e>
<Capti on>
YEARS ENDED SEPTEMBER 30,

2001 2000 1999 1998
1997
<S> <C <C <C <C
<C
Ratio.......... ... ... .. 2.48 2.20 1.53 2.94
1.95
</ Tabl e>

For purposes of conputing the ratio of earnings to fixed charges,
earnings consists of the sumof our pretax incone from continuing operations and
fixed charges. Fixed charges consist of interest expense, anortization of debt
di scount, prem um and expense, capitalized interest and a portion of |ease
paynments considered to represent an interest factor.

SECURI TI ES VE MAY | SSUE
TYPES OF SECURI Tl ES

The types of securities that we nmay offer and sell fromtine to time by
this prospectus are:

o} debt securities, which we nmay issue in one or nore series; and
0 common st ock.

The aggregate initial offering price of all securities sold will not
exceed $600, 000,000. W will determ ne when we sell securities, the ampunts of
securities we will sell and the prices and other terms on which we will sell
them We may sell securities to or through underwiters, through agents or
deal ers or directly to purchasers.

PROSPECTUS SUPPLEMENTS

Thi s prospectus provides you with a general description of the debt
securities and comon stock we may offer. Each tinme we offer securities, we wll
provide a prospectus supplenment that will contain specific information about the
terms of the offering. The prospectus supplenent may al so add to or change
information contained in this prospectus. In that case, the prospectus
suppl emrent shoul d be read as superseding this prospectus.

In each prospectus supplenment, which will be attached to the front of this
prospectus, we will include the follow ng information:

o the type and anount of securities which we propose to sell;
o the initial public offering price of the securities;

o the names of the underwiters, agents or dealers, if any,
through or to which we will sell the securities;

<PAGE>

o the conpensation, if any, of those underwiters, agents or
deal ers;
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o] the securities exchanges or automated quotation systens on
which the securities will be listed or traded;

o] United States federal incone tax considerations applicable to
the securities; and

o] any other material information about the offering and sal e of
the securities.

For nmore details on the terns of the securities, you should read the
exhibits filed with our registration statenent. You should also read both this
prospectus and any prospectus suppl enent, together with additional information
descri bed under the headi ng "Were You Can Find Mre Information."

DESCRI PTI ON OF DEBT SECURI Tl ES

W may issue debt securities fromtinme to time in one or nore distinct
series. This section summarizes the naterial terns of the debt securities that
we anticipate will be common to all series. Mst of the financial and other
terns of any series of debt securities that we offer and any differences from
the comon ternms will be described in the prospectus supplenent to be attached
to the front of this prospectus.

As required by U S. federal law for all bonds and notes of conpanies
that are publicly offered, a docunent called an "indenture" will govern any debt
securities that we issue. An indenture is a contract between us and a financial
institution acting as trustee on your behal f. W have entered into an indenture
with SunTrust Bank, which acts as trustee, relating to the debt securities that
are offered by this prospectus. The indenture is subject to the Trust Indenture
Act of 1939. The trustee has the following two nain roles:

o0 the trustee can enforce your rights against us if we default;
there are sonme limtations on the extent to which the trustee
acts on your behal f, which are described later in this
prospectus; and

o] the trustee will performcertain administrative duties for us,
whi ch include sending you interest paynents and noti ces.

As this section is a sunmary of the material terns of the debt
securities being offered by this prospectus, it does not describe every aspect
of the debt securities. We urge you to read the indenture and the other
docunents we file with the SEC relating to the debt securities because the
i ndenture and those other docunents, and not this description, will define your
rights as a holder of our debt securities. W have filed the indenture as an
exhibit to the registration statement that we have filed with the SEC, and we
will file any such other docunent as an exhibit to an annual, quarterly or other
report that we file with the SEC. See "Were You Can Find Mire Information," for
informati on on how to obtain copies of the indenture and any such ot her
docunent. References to the "indenture" nean the indenture and any ot her
docunent that defines your rights as a holder of debt securities that we have
filed as an exhibit to the registration statenent relating to this offering or
will file as an exhibit to an annual, quarterly or other report that we file
with the SEC

<PAGE>
GENERAL

The debt securities will be our unsecured obligations and will rank
equally with all of our other unsecured and unsubordi nat ed | ndebt edness.

You shoul d read the prospectus supplenment for the follow ng ternms of
the series of debt securities offered by the prospectus supplenent. Qur board of
directors will establish the following ternms before issuance of the series:

o] the title of the debt securities;

o] t he aggregate principal anmount of the debt securities, the
percentage of their principal amount at which the debt
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securities will be issued, and the date or dates when the
princi pal of the debt securities will be payable or how those
dates will be determ ned;

o] the interest rate or rates, which may be fixed or variable,
that the debt securities will bear, if any, and how the rate or
rates will be determ ned;

o the date or dates fromwhich any interest will accrue or how
the date or dates will be determ ned, the date or dates on
which any interest will be payable, any regular record dates
for these payments or how these dates will be determ ned and
the basis on which any interest will be calculated, if other
than on the basis of a 360-day year of twelve 30-day nonths;

o] the place or places, if any, other than or in addition to New
York City, of paynent, transfer or exchange of the debt
securities, and where notices or demands to or upon us in
respect of the debt securities may be served;

o] any optional redenption provisions;

o] any sinking fund or other provisions that would obligate us to
repurchase or redeemthe debt securities;

0o whether the amount of paynments of principal of, any preniumon,
or interest on the debt securities will be determned with
reference to an index, formula or other nethod, which could be
based on one or nore comodities, equity indices or other
i ndi ces, and how these anmounts will be determ ned;

0 any changes or additions to the events of default or our
covenants with respect to the debt securities;

o] if not the principal anobunt of the debt securities, the portion
of the principal anpbunt that will be payabl e upon accel eration
of the maturity of the debt securities or how that portion will
be deter m ned;

o] any changes or additions to the provisions concerning
def easance and covenant defeasance contained in the indenture
that will be applicable to the debt securities;

o] any provisions granting special rights to the holders of the
debt securities upon the occurrence of specified events;

<PACE>

o] if other than the trustee, the name of the paying agent,
security registrar or transfer agent for the debt securities;

o if we do not issue the debt securities in book-entry formonly
to be held by The Depository Trust Conpany, as depository,
whether we will issue the debt securities in certificated form

or the identity of any alternative depository;

o] the person to whomany interest in a debt security will be
payabl e, if other than the registered hol der at the close of
busi ness on the regular record date;

o] the denom nation or denonminations in which the debt securities
will be issued, if other than denom nations of $1,000 or any
integral multiples;

o] any provisions requiring us to pay Additional Amounts on the
debt securities to any holder who is not a United States person
in respect of any tax, assessment or governnental charge and,
if so, whether we will have the option to redeemthe debt
securities rather than pay the Additional Anpunts; and

0 any other nmaterial terns of the debt securities or the
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i ndenture, which may not be consistent with the terns set forth
in this prospectus.

For purposes of this prospectus, any reference to the paynent of
principal of, any premiumon, or interest on the debt securities wll include
Addi tional Amounts if required by the terms of the debt securities.

The indenture does not limt the anobunt of debt securities that we are
authorized to issue fromtinme to tine. The indenture al so provides that there
may be nore than one trustee thereunder, each for one or nore series of debt
securities. If a trustee is acting under the indenture with respect to nore than
one series of debt securities, the debt securities for which it is acting would
be treated as if issued under separate indentures. If there is nmore than one
trustee under the indenture, the powers and trust obligations of each trustee
will apply only to the debt securities of the separate series for which it is
trustee.

We may issue debt securities with terns different fromthose of debt
securities already issued. Wthout the consent of the holders of the outstanding
debt securities, we may reopen a previous issue of a series of debt securities
and i ssue additional debt securities of that series unless the reopening was
restricted when we created that series.

There is no requirenment that we issue debt securities in the future
under the indenture, and we may use other indentures or docunentation,
containing different provisions in connection with future issues of other debt
securities.

We may issue the debt securities as "original issue discount
securities," which are debt securities, including any zero-coupon debt
securities, that are issued and sold at a discount fromtheir stated principal
anount. Oiginal issue discount securities provide that, upon acceleration of
their maturity, an anount |ess than their principal anmbunt will beconme due and
payable. W will describe the U S federal income tax consequences and ot her
consi derations applicable to original issue discount securities in any
prospectus supplenent relating to them

<PACE>
HOLDERS OF DEBT SECURI Tl ES

BOOK- ENTRY HOLDERS. W will issue debt securities in book-entry form
only, unless we specify otherwise in the applicable prospectus supplenment. This
means debt securities will be represented by one or nore global securities
registered in the name of a financial institution that holds them as depository
on behal f of other financial institutions that participate in the depository's
book-entry system These participating institutions, in turn, hold beneficial
interests in the debt securities on behalf of thenselves or their customners.

Under the indenture, we will recognize as a holder only the person in
whose nane a debt security is registered. Consequently, for debt securities
issued in global form we will recognize only the depository as the hol der of
the debt securities and we will nake all paynments on the debt securities to the
depository. The depository passes along the paynents it receives to its
participants, which in turn pass the paynments along to their custonmers who are
the beneficial owners.

The depository and its participants do so under agreenents they have
made with one another or with their customers; they are not obligated to do so
under the ternms of the debt securities.

As a result, you will not own debt securities directly. Instead, you
will own beneficial interests in a global security, through a bank, broker or
other financial institution that participates in the depository's book-entry
system or holds an interest through a participant. As |ong as the debt
securities are issued in global form you will be an indirect holder, and not a
hol der, of the debt securities.

STREET NAME HOLDERS. In the future we may terminate a gl obal security
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or issue debt securities initially in non-global form In these cases, you nmay
choose to hold your debt securities in your own nane or in "street nane." Debt
securities held in street name would be registered in the nane of a bank, broker
or other financial institution that you choose, and you would hold only a
beneficial interest in those debt securities through an account you naintain at
that institution.

For debt securities held in street name, we will recognize only the
i ntermedi ary banks, brokers and other financial institutions in whose nanes the
debt securities are registered as the holders of those debt securities, and we
will make all paynents on those debt securities to them These institutions pass
al ong the paynments they receive to their custoners who are the beneficial
owners, but only because they agree to do so in their custoner agreenments or
because they are legally required to do so. If you hold debt securities in
street name you will be an indirect holder, and not a holder, of those debt
securities.

LEGAL HOLDERS. Qur obligations, as well as the obligations of the
trustee and those of any third parties enployed by us or the trustee, run only
to the legal holders of the debt securities. W do not have obligations to you
if you hold beneficial interests in global securities, in street nane or by any
other indirect neans. This will be the case whether you choose to be an indirect

<PAGE>

hol der of a debt security or have no choice because we are issuing the debt
securities only in global form

For exanple, once we nmeke a paynment or give a notice to the holder, we
have no further responsibility for the paynment or notice even if that holder is
required, under agreenents with depository participants or custoners or by |aw,
to pass it along to the indirect holders but does not do so. Simlarly, if we
want to obtain the approval of the holders for any purpose (for exanple, to
amend the indenture or to relieve us of the consequences of a default or of our
obligation to conmply with a particular provision of the indenture) we woul d seek
the approval only fromthe hol ders, and not the indirect holders, of the debt
securities. Whether and how the hol ders contact the indirect holders is up to
the hol ders.

Wien we refer to you, we nmean those who invest in the debt securities
being offered by this prospectus, whether they are the holders or only indirect
hol ders of those debt securities. Wien we refer to your debt securities, we nean
the debt securities in which you hold a direct or indirect interest.

SPECI AL CONSI DERATI ONS FOR | NDI RECT HOLDERS. |f you hol d debt
securities through a bank, broker or other financial institution, either in
book-entry formor in street nanme, you should check with your own institution to
find out:

o] how it handl es securities paynments and noti ces;
o whether it inposes fees or charges;

o] how it woul d handl e a request for the holders' consent, if ever
required;

o whether and how you can instruct it to send you debt securities
regi stered in your own nane so you can be a holder, if that is
permtted in the future;

o} how it woul d exercise rights under the debt securities if there
were a default or other event triggering the need for holders
to act to protect their interests; and

o] if the debt securities are in book-entry form how the
depository's rules and procedures will affect these matters.

GLOBAL SECURI TI ES

WHAT | S A GLOBAL SECURITY? W will issue each debt security under the
i ndenture in book-entry formonly, unless we specify otherwise in the applicable
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prospectus supplement. A global security represents one or any other nunber of

i ndi vidual debt securities. Generally, all debt securities represented by the
same gl obal securities will have the same terns. W may, however, issue a gl obal
security that represents multiple debt securities that have different terns and
are issued at different tines. W call this kind of global security a master

gl obal security.

Each debt security issued in book-entry formw |l be represented by a
gl obal security that we deposit with and register in the name of a financial
institution or its nom nee that we select. The financial institution that we
select for this purpose is called the depository. Unless we specify otherwise in
the applicabl e prospectus suppl enent, The Depository Trust Conpany, New
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York, New York, known as DTC, will be the depository for all debt securities
i ssued in book-entry form

A gl obal security may not be transferred to or registered in the nane
of anyone ot her than the depository or its nom nee, unless special term nation
situations arise. W describe those situations bel ow under "Special Situations
When a dobal Security WII Be Terminated." As a result of these arrangenents,
the depository, or its nominee, will be the sole registered owner and hol der of
al | debt securities represented by a global security, and investors will be
permitted to own only beneficial interests in a global security. Beneficial
interests nust be held by neans of an account with a broker, bank or other
financial institution that in turn has an account with the depository or with
anot her institution that does. Thus, if your security is represented by a gl obal
security, you will not be a holder of the debt security, but only an indirect
hol der of a beneficial interest in the global security.

SPECI AL CONSI DERATI ONS FOR GLOBAL SECURI TIES. W do not recogni ze an
indirect holder as a holder of debt securities and instead deal only with the
depository that holds the gl obal security. The account rules of your financial
institution and of the depository, as well as general laws relating to
securities transfers, will govern your rights relating to a global security.

If we issue debt securities only in the formof a global security, you
shoul d be aware of the follow ng:

0 you cannot cause the debt securities to be registered in your
nanme, and cannot obtain non-global certificates for your
interest in the debt securities, except in the special
situations that we describe bel ow

o] you will be an indirect holder and nust |ook to your own bank
or broker for payments on the debt securities and protection of
your legal rights relating to the debt securities, as we
descri be under "Hol ders of Debt Securities" above;

o] you may not be able to sell interests in the debt securities to
some insurance conpanies and to other institutions that are
required by law to own their securities in non-book-entry form

o you may not be able to pledge your interest in a global
security in circunmstances where certificates representing the
debt securities nust be delivered to the |ender or other
beneficiary of the pledge in order for the pledge to be
effective;

o0 the depository's policies, which may change fromtine to tine,
wi || govern paynments, transfers, exchanges and other matters
relating to your interest in a global security. W and the
trustee have no responsibility for any aspect of the
depository's actions or for its records of ownership interests
in a global security. W and the trustee al so do not supervise
the depository in any way;

o] DTC requires, and other depositories nay require, that those
who purchase and sell interests in a global security withinits
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book-entry system use i medi ately avail able funds and your
broker or bank may require you to do so as well; and

o] financial institutions that participate in the depository's
book-entry system and through which you hold your interest in
a gl obal security, may al so have their

<PACE>

own policies affecting paynments, notices and other natters
relating to the debt security. Your chain of ownership may
contain nmore than one financial internediary. W do not
noni tor and are not responsible for the actions of any of
those internediaries.

SPECI AL S| TUATI ONS WHEN A GLOBAL SECURITY WLL BE TERM NATED. In a few
speci al situations described below, a global security will be term nated and
interests init will be exchanged for certificates in non-global form
representing the debt securities it represented. After that exchange, you will
be able to choose whether to hold the debt securities directly or in street
nane. You nust consult your own bank or broker to find out how to have your
interests in a global security transferred on ternination to your own name, so
that you will be a holder. W have described the rights of holders and street
nane investors above under "Hol ders of Debt Securities.”

The special situations for termnation of a global security are as
fol |l ows:

o if the depository notifies us that it is unwilling, unable or
no longer qualified to continue as depository for that gl obal
security and we do not appoint another institution to act as
depository within 60 days;

o] if we notify the trustee that we wish to terminate that gl obal
security; or

o] if an event of default has occurred with regard to debt
securities represented by that gl obal security and has not been
cured or wai ved; we discuss defaults |ater under "Events of
Default."

If a global security is termnated, only the depository, and not we or
the trustee, is responsible for deciding the names of the internedi ary banks,
brokers and other financial institutions in whose nanes the debt securities
represented by the global security are registered, and, therefore, who will be
the hol ders of those debt securities.

COVENANTS

This section summarizes the naterial covenants in the indenture. Please
refer to the prospectus supplenent for information about any changes to our
covenants, including any addition or deletion of a covenant.

LI M TATI ONS ON LI ENS. We covenant in the indenture that we will not,
and will not permt any of our Restricted Subsidiaries to, create, incur, issue
or assume any | ndebtedness secured by any Lien on any Principal Property, or on
shares of stock or |ndebtedness of any Restricted Subsidiary, known as
Restricted Securities, wthout making effective provision for the outstanding
debt securities, other than any outstanding debt securities not entitled to this
covenant, to be secured by the Lien equally and ratably with, or prior to, the
I ndebt edness and obligations secured or to be secured thereby for so long as the
I ndebt edness or obligations are so secured, except that the foregoing
restriction does not apply to:

o] any Lien existing on the date of the first issuance of debt
securities under the indenture, including the Liens on property
or after-acquired property of ours or

<PACE>
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our Subsidiaries under the Greeley Indenture or the United
Cities Indenture, or such other date as may be specified in a
prospectus suppl enment for an applicable series of debt
securities;

o] any Lien on any Principal Property or Restricted Securities of
any person existing at the tine that person is nmerged or
consolidated with or into us or a Restricted Subsidiary, or
this person becomes a Restricted Subsidiary, or arising
thereafter otherwise than in connection with the borrow ng of
noney arranged thereafter and pursuant to contractual
comiitments entered into prior to and not in contenplation of
the person's becom ng a Restricted Subsidiary;

o] any Lien on any Principal Property existing at the tine we or a
Restricted Subsidiary acquire the Principal Property, whether
or not the Lien is assunmed by us or the Restricted Subsidiary,
provided that this Lien may not extend to any other Principal
Property of ours or any Restricted Subsidiary;

o] any Lien on any Principal Property, including any inprovenents
on an existing Principal Property, of ours or any Restricted
Subsi di ary, and any Lien on the shares of stock of a Restricted
Subsidiary that was formed or is held for the purpose of
acquiring and holding the Principal Property, in each case to
secure all or any part of the cost of acquisition, devel opnent,
operation, construction, alteration, repair or inprovenent of
all or any part of the Principal Property, or to secure
| ndebt edness incurred by us or a Restricted Subsidiary for the
purpose of financing all or any part of that cost, provided
that the Lien is created prior to, at the tinme of, or within 12
nmonths after the |atest of, the acquisition, conpletion of
construction or inprovenent or comrencenent of conmercial
operation of that Principal Property and, provided further,
that the Lien may not extend to any other Principal Property of
ours or any Restricted Subsidiary, other than any currently
uni nproved real property on which the Principal Property has
been constructed or devel oped or the inprovenent is |ocated

o] any Lien on any Principal Property or Restricted Securities to
secure | ndebtedness owed to us or to a Restricted Subsidiary;

o] any Lien in favor of a governnental body to secure advances or
ot her paynents under any contract or statute or to secure
I ndebt edness incurred to finance the purchase price or cost of
constructing or inproving the property subject to the Lien;

o] any Lien created in connection with a project financed with,
and created to secure, Non-Recourse |ndebtedness;

o] any Lien required to be placed on any of our property or any of
the property of our Subsidiaries under the provisions of the
Geeley Indenture, the United Cities Indenture or the Note
Purchase Agreenents;

o] any extension, renewal, substitution or replacenent, or
successi ve extensions, renewal s, substitutions or replacenents,
in whole or in part, of any Lien referred to in any of the
bul et points above, provided that the |Indebtedness secured may
not exceed the principal amount of |ndebtedness that is secured
at the time of the renewal or refunding, and that the renewal
or refunding Lien nust be linmted to
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all or any part of the same property and inprovenents, shares

of stock or Indebtedness that secured the Lien that was
renewed or refunded; or
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o] any Lien not permtted above securing |ndebtedness that,
together with the aggregate outstanding principal amunt of
ot her secured | ndebt edness that woul d otherw se be subject to
the above restrictions, excluding Indebtedness secured by Liens
perm tted under the above exceptions, and the Attributabl e Debt
in respect of all Sale and Leaseback Transactions, not
including Attributable Debt in respect of any Sal e and
Leaseback Transactions described in the last two bullet points
in the next succeeding paragraph, would not then exceed 15% of
our Consolidated Net Tangi bl e Assets.

LI M TATI ON ON SALE AND LEASEBACK TRANSACTI ONS. W covenant in the
indenture that we will not, and will not permt any Restricted Subsidiary to,
enter into any Sal e and Leaseback Transaction unl ess:

0 we or a Restricted Subsidiary would be entitled, without
securing the Qutstanding Securities, to incur |ndebtedness
secured by a Lien on the Principal Property that is the
subj ect of the Sale and Leaseback Transacti on;

0 the Attributable Debt associated with the Sal e and Leaseback
Transaction would be in an anpunt permtted under the | ast
bull et point of the precedi ng paragraph;

0 the proceeds received in respect of the Principal Property so
sold and | eased back at the time of entering into the Sale and
Leaseback Transaction are used for our business and operations
or the business and operations of any Subsidiary; or

o] within 12 nonths after the sale or transfer, an anpbunt equal
to the proceeds received in respect of the Principal Property
sold and | eased back at the tine of entering into the Sale and
Leaseback Transaction is applied to the prepaynent, other than
mandat ory prepaynment, of any CQutstanding Securities or any
Funded | ndebt edness owed by us or a Restricted Subsidiary,
ot her than Funded | ndebt edness that is held by us or any
Restricted Subsidiary or our Funded | ndebtedness that is
subordinate in right of payment to any Qutstanding Securities.

DEFI NI TI ONS. Fol l owing are definitions of sone of the terns used in the
covenants descri bed above.

"ATTRI BUTABLE DEBT" neans, as to any |ease under which a person is at
the tine liable for rent, at a date that liability is to be determi ned, the
total net amount of rent required to be paid by that person under the |ease
during the remaining term excluding amounts required to be paid on account of
mai nt enance and repairs, services, insurance, taxes, assessnments, water rates
and siml|ar charges and contingent rents, discounted fromthe respective due
dates thereof at the weighted average of the rates of interest, or Yield to
Maturity, in the case of Original |Issue Discount Securities, borne by the then
Qut standi ng Securities, conpounded annually.

11
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"CAPI TAL STOCK" neans any and all shares, interests, rights to
purchase, warrants, options, participations or other equivalents of or
interests, however designated, in stock issued by a corporation.

" CONSOLI DATED NET TANGQ BLE ASSETS' neans the aggregate ampunt of
assets, |less applicable reserves and other properly deductible itens, after
deducti ng:

o] all current liabilities, excluding any portion thereof
constituting Funded | ndebt edness; and

0 all goodwill, trade nanmes, tradenarks, patents, unanortized
debt di scount and expense and ot her |ike intangibles,

all as set forth on our nobst recent consolidated bal ance sheet contained in our
latest quarterly or annual report filed with the SEC under the Securities
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Exchange Act of 1934 and conputed in accordance with generally accepted
accounting principles.

" FUNDED | NDEBTEDNESS" neans, as applied to any person, all I|ndebtedness
of the person maturing after, or renewable or extendible at the option of the
person beyond, 12 nonths fromthe date of determ nation.

" CREELEY | NDENTURE" neans the |Indenture of Mrtgage and Deed of Trust,
dated as of March 1, 1957, from Greeley Gas Conpany to U.S. Bank National
Associ ation, formerly The Central Bank and Trust Conpany, as Trustee, as anended
and suppl enented through Decenber 1, 1993, the Indenture of Mrtgage and Deed of
Trust through the Tenth Supplenmental Indenture by Atnmos to U. S. Bank Nati onal
Associ ation, formerly The Central Bank and Trust Conpany, as Trustee, as
anmended, suppl emented or otherwi se nodified fromtinme to tine.

"| NDEBTEDNESS" mneans obligations for noney borrowed, evidenced by
notes, bonds, debentures or other sinmlar evidences of indebtedness.

"LIEN' neans any l|ien, nortgage, pledge, encunbrance, charge or
security interest securing |ndebtedness; provided, however, that the foll ow ng
types of transactions will not be considered, for purposes of this definition,
to result in a Lien:

o] any acquisition by us or any Restricted Subsidiary of any
property or assets subject to any reservation or exception
under the terms of which any vendor, |essor or assignor
creates, reserves or excepts or has created, reserved or
excepted an interest in oil, gas or any other mineral in place
or the proceeds of that interest;

o] any conveyance or assignnent whereby we or any Restricted
Subsi di ary conveys or assigns to any person or persons an
interest in oil, gas or any other mineral in place or the
proceeds of that interest;

o] any Lien upon any property or assets either owned or |eased by
us or a Restricted Subsidiary or in which we or any Restricted
Subsidiary owns an interest that secures for the benefit of
the person or persons paying the expenses of devel oping or
conducting operations for the recovery, storage,
transportation or sale of the

12
<PAGE>

m neral resources of the property or assets, or property or
assets with which it is unitized, the paynent to the person or
persons of our proportionate part or the Restricted
Subsidiary's proportionate part of the devel opnent or
operating expenses;

o] any hedgi ng arrangenents entered into in the ordinary course
of business, including any obligation to deliver any nmineral,
commodity or asset; or

o] any guarantees that we nake for the repaynment of |ndebtedness
of any Subsidiary or guarantees by any Subsidiary of the
repaynent of |ndebtedness of any entity, including
I ndebt edness of Wyodward Marketing, L.L.C

" NON- RECOURSE | NDEBTEDNESS" neans, at any tinme, |ndebtedness incurred
after the date of the indenture by us or a Restricted Subsidiary in connection
with the acquisition of property or assets by us or a Restricted Subsidiary or
the financing of the construction of or inprovements on property, whenever
acquired, provided that, under the ternms of this |Indebtedness and under
applicable law, the recourse at the time and thereafter of the I enders with
respect to this Indebtedness is linmted to the property or assets so acquired,
or the construction or inprovenents, including Indebtedness as to which a
performance or conpletion guarantee or simlar undertaking was initially
applicable to the | ndebtedness or the related property or assets if the
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guarantee or simlar undertaking has been satisfied and is no longer in effect.
I ndebt edness which is otherw se Non-Recourse | ndebtedness will not lose its
character as Non-Recourse |ndebtedness because there is recourse to the
borrower, any guarantor or any other person for (a) environmental
representations, warranties or indemities or (b) indemities for and
liabilities arising fromfraud, m srepresentation, m sapplication or non-paynent
of rents, profits, insurance and condemation proceeds and other suns actually
received fromsecured assets to be paid to the | ender, waste and mechanics'’
liens or simlar matters.

"NOTE PURCHASE AGREEMENTS" refers to the followi ng note purchase
agreenents, as anmended, suppl enented or otherwi se nodified fromtine to tine,
between us and the followi ng parties:

o] John Hancock Mutual Life Insurance Conpany, dated Decenber 21,
1987;

0 Mel | on Bank, N. A, Trustee under Master Trust Agreenent of
AT&T Corporation, dated January 1, 1984, for Enpl oyee Pension
Pl ans- - AT&T- - John Hancock--Private Pl acenent, dated Decenber
21, 1987, which agreenent is identical to the Hancock
agreenment |isted above except for the parties and the anobunts;

o John Hancock Mitual Life Insurance Conpany, dated October 11,
1989;

o} The Variable Annuity Life Insurance Conpany, dated August 29,
1991;

o} The Variable Annuity Life Insurance Conpany, dated August 31,
1992; and

o] New York Life Insurance Conpany, New York Life |Insurance and
Annuity Corporation, The Variable Annuity Life Insurance
Conpany, Anmerican Ceneral Life Insurance Conpany and Merit
Li fe I nsurance Conpany, dated Novenber 14, 1994,

13
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"PRI NCl PAL PROPERTY" neans any natural gas distribution property
located in the United States, except any property that in the opinion of our
board of directors is not of material inportance to the total business conducted
by us and of our consolidated Subsidiaries.

"RESTRI CTED SUBSI DI ARY" means any Subsidiary the anount of Consolidated
Net Tangi bl e Assets of which constitutes nore than 10% of the aggregate anount
of Consolidated Net Tangi bl e Assets of us and our Subsidiaries.

"SALE AND LEASEBACK TRANSACTI ON' neans any arrangenent with any person
in which we or any Restricted Subsidiary | eases any Principal Property that has
been or is to be sold or transferred by us or the Restricted Subsidiary to that
person, other than:

o] a lease for a term including renewals at the option of the
| essee, of not nore than three years or classified as an
operating | ease under generally accepted accounting
principl es;

o] | eases between us and a Restricted Subsidiary or between
Restricted Subsidiaries; and

o] | eases of a Principal Property executed by the tine of, or
within 12 nonths after the latest of, the acquisition, the
conpl etion of construction or inprovenent, or the comencenent
of commercial operation, of the Principal Property.

"SUBSI DI ARY" of ours mneans:

o} a corporation, a majority of whose Capital Stock with rights,
under ordinary circunstances, to elect directors is owned,
directly or indirectly, at the date of determnination, by us,
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by one or nore of our Subsidiaries or by us and one or nore of
our Subsidiaries; or

0 any other person, other than a corporation, in which at the
date of determi nation we, one or nore of our Subsidiaries or
we and one or nore of our Subsidiaries, directly or
indirectly, have at least a mpjority ownership and power to
direct the policies, nmanagenent and affairs of that person.

"UNI TED CI TI ES | NDENTURE" neans the Indenture of Mrtgage, dated as of
July 15, 1959, fromUnited Cities Gas Conpany to U S. Bank Trust Nati onal
Association, fornerly First Trust of Illinois, National Association, and MJ.
Kruger, as Trustees, as anended, supplenented or otherwi se nodified fromtime to
time, the Indenture of Mrtgage through the Twenty- Second Suppl enental |ndenture
by us to U S. Bank Trust National Association, fornerly First Trust National
Associ ation, and Russell C. Bergnan, as Trustees, as anmended, suppl enented, or
otherwise nodified fromtinme to tine.

CONSOLI DATI ON, MERGER OR SALE OF ASSETS

Under the terns of the indenture, we are generally pernmitted to
consolidate with or merge into another entity. W are also pernmitted to sell or
transfer our assets substantially as an entirety
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to another entity. However, we may not take any of these actions unless all of
the following conditions are net:

o] the resulting entity nmust agree to be legally responsible for
all our obligations under the debt securities and the
i ndent ure;

0 the transaction nust not cause a default or an Event of
Defaul t;

o] the resulting entity nust be organi zed under the | aws of the
United States or one of the states or the District of
Col unbi a; and

o we rnust deliver an officers' certificate and | egal opinion to
the trustee with respect to the transaction.

In the event that we engage in one of these transactions and conply
with the conditions |isted above, we would be discharged fromall our
obligations and covenants under the indenture and all obligations under the
Qutstanding Securities, with the successor corporation or person succeeding to
our obligations and covenants.

In the event that we engage in one of these transactions, the indenture
provides that, if any Principal Property or Restricted Securities would
t her eupon beconme subject to any Lien, the debt securities, other than any debt
securities not entitled to the benefit of specified covenants, nust be secured,
as to such Principal Property or Restricted Securities, equally and ratably
with, or prior to, the indebtedness or obligations that upon the occurrence of
such transacti on woul d becone secured by the Lien, unless the Lien could be
created under the indenture without equally and ratably securing the debt
securities.

MODI FI CATI ON OR WAI VER

There are two types of changes that we can make to the indenture and
the debt securities.

CHANCGES REQUI RI NG APPROVAL. Wth the approval of the hol ders of at
least a majority in principal anpunt of all outstanding debt securities of each
series affected, we may nake any changes, additions or deletions to any
provisions of the indenture applicable to the affected series, or nodify the
rights of the holders of the debt securities of the affected series. However,
wi t hout the consent of each hol der affected, we cannot:
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o] change the stated maturity of the principal of, any prem um
on, or the interest on a debt security;

o] change any of our obligations to pay Additional Amounts;

o] reduce the anount payabl e upon acceleration of maturity
follow ng the default of an |ndexed Indenture security or an
Original |ssue Discount Security;

0 adversely affect any right of repaynent at your option
o] change the place of paynent of a debt security;
o] impair your right to sue for paynent

o] adversely affect any right to convert or exchange a debt
security;

15
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o] reduce the percentage of holders of debt securities whose
consent is needed to nodify or amend the indenture;

o] reduce the percentage of hol ders of debt securities whose
consent is needed to waive conpliance with any provisions of
the indenture or to waive any defaults; and

0 nodi fy any of the provisions of the indenture dealing with
nodi ficati on and wai ver in any other respect, except to
i ncrease any percentage of consents required to amend the
i ndenture or for any waiver or to add to the provisions that
cannot be nodified wthout the approval of each affected
hol der.

CHANGES NOT REQUI RI NG APPROVAL. The second type of change does not
require any vote by the holders of the debt securities. This type is limted to
clarifications and certain other changes that woul d not adversely affect hol ders
of the outstanding debt securities in any material respect. Nor do we need any
approval to nmake any change that affects only debt securities to be issued under
the indenture after the changes take effect.

FURTHER DETAI LS CONCERNI NG VOTI NG When taking a vote, we will use the
following rules to deci de how much principal anbunt to attribute to a debt
security:

o] for Oiginal Issue Discount Securities, we will use the
princi pal amount that would be due and payable on the voting
date if the maturity of the debt securities were accel erated
to that date because of a default; and

o] for debt securities whose principal anmount is not known (for
exanpl e, because it is based on an index) we will use a
special rule for that debt security described in the
prospectus suppl enment.

Debt securities will not be considered outstanding, and therefore not
eligible to vote, if we have deposited or set aside in trust noney for their
payment or redenption. Debt securities will also not be eligible to vote if they
have been fully defeased as described | ater under "Defeasance and Covenant
Def easance. "

BOOK- ENTRY AND OTHER | NDI RECT HOLDERS SHOULD CONSULT THEI R BANKS OR
BROKERS FOR | NFORVATI ON ON HOW APPROVAL MAY BE GRANTED OR DENI ED | F WE SEEK TO
CHANGE THE | NDENTURE COR THE DEBT SECURI TI ES OR REQUEST A WAl VER

EVENTS OF DEFAULT

You will have special rights if an Event of Default occurs as to the
debt securities of your series that is not cured, as described later in this
subsection. Please refer to the prospectus supplenent for information about any
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changes to the Events of Default or our covenants, including any addition of a
covenant or other provision providing event risk or simlar protection.

VWHAT |S AN EVENT OF DEFAULT? The term "Event of Default" as to the debt
securities of your series neans any of the follow ng:

16
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o] we do not pay interest on a debt security of the series within
30 days of its due date;

o we do not pay the principal of or any premium if any, on a
debt security of the series on its due date;

0o we do not deposit any sinking fund paynent when and as due by
the terns of any debt securities requiring such paynent;

0O we renmin in breach of a covenant or agreenment in the
i ndenture, other than a covenant or agreement for the benefit
of less than all of the holders of the debt securities, for 60
days after we receive witten notice stating that we are in
breach fromthe trustee or the holders of at |east 25%of the
princi pal amount of the debt securities of the series;

o] we or a Restricted Subsidiary of ours is in default under any
mat ured or accel erated agreenent or instrunment under which we
have out st andi ng | ndebt edness for borrowed noney or
guarantees, which individually are in excess of $25, 000, 000,
and we have not cured any acceleration within 15 days after we
receive notice of this default fromthe trustee or the hol ders
of at least 25% of the principal anpunt of the debt securities
of the series, unless prior to the entry of judgnent for the
trustee, we or the Restricted Subsidiary renmedy the default or
the default is waived by the holders of the indebtedness;

o] we file for bankruptcy or other events of bankruptcy,
i nsol vency or reorganization occur; or

o] any ot her Event of Default provided for the benefit of debt
securities of the series.

An Event of Default for a particular series of debt securities will not
necessarily constitute an Event of Default for any other series of debt
securities issued under the indenture.

The trustee may wi thhold notice to the hol ders of debt securities of a
particul ar series of any default if it considers its withholding of notice to be
in the interest of the holders of that series, except that the trustee may not
withhold notice of a default in the paynent of the principal of, any prem um on,
or the interest on the debt securities.

REMEDI ES | F AN EVENT OF DEFAULT OCCURS. |f an event of default has
occurred and is continuing, the trustee or the holders of at least 25%in
princi pal ambunt of the debt securities of the affected series may declare the
entire principal anmount of all the debt securities of that series to be due and
i medi ately payable by notifying us, and the trustee, if the holders give
notice, in witing. This is called a declaration of acceleration of maturity.

If the maturity of any series of debt securities is accelerated and a
judgnent for payment has not yet been obtained, the holders of a majority in
princi pal amount of the debt securities of that series nay cancel the
acceleration if all events of default other than the non-payment of principal or
interest on the debt securities of that series that have becone due solely by a
decl aration of acceleration are cured or wai ved, and we deposit with the trustee
a sufficient sum of noney to pay:
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o] all overdue interest on outstanding debt securities of that
series;

o] all unpaid principal of any outstanding debt securities of
that series that has becone due otherwi se than by a
decl aration of acceleration, and interest on the unpaid
princi pal ;

0 all interest on the overdue interest; and

o all ampunts paid or advanced by the trustee for that series
and reasonabl e conpensation of the trustee.

Except in cases of default, where the trustee has some special duties,
the trustee is not required to take any action under the indenture at the
request of any holders unless the holders offer the trustee reasonable
protection fromexpenses and liability. This is called an indemity. If
reasonabl e indemmity is provided, the holders of a nmgjority in principal anpunt
of the outstanding debt securities of the relevant series may direct the tineg,
met hod and place of conducting any lawsuit or other formal |egal action seeking
any renedy available to the trustee. The trustee may refuse to follow t hose
directions if the directions conflict with any |aw or the indenture or expose
the trustee to personal liability. No delay or omnission in exercising any right
or remedy will be treated as a waiver of that right, remedy or Event of Default.

Before you are allowed to bypass the trustee and bring your own | awsuit
or other formal |egal action or take other steps to enforce your rights or
protect your interest relating to the debt securities, the follow ng nust occur:

0 you nust give the trustee witten notice that an Event of
Def ault has occurred and remai ns uncured;

o] the hol ders of at least 25%in principal anount of all
out st andi ng debt securities of the relevant series nust make a
witten request that the trustee take action because of the
default and nmust offer reasonable indemity to the trustee
agai nst the cost and other liabilities of taking that action;

0 the trustee nust not have instituted a proceeding for 60 days
after receipt of the above notice and offer of indemity; and

o the holders of a mgjority in principal anount of the debt
securities nmust not have given the trustee a direction
inconsistent with the above notice during the 60-day period.

However, you are entitled at any tinme to bring a lawsuit for the
payrment of nopney due on your debt securities on or after the due date without
conplying with the foregoing.

Hol ders of a mmjority in principal amount of the debt securities of the
affected series may wai ve any past defaults other than the follow ng:

o] the paynent of principal, any premium interest or Additional
Amounts on any debt security or related coupon; or
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o] in respect of a covenant that under the indenture cannot be
nodi fi ed or anended wi thout the consent of each hol der
af fect ed.
Each year, we will furnish the trustee with a witten statenment of two

of our officers certifying that, to their know edge, we are in conpliance with
the indenture and the debt securities, or else specifying any default.

BOOK- ENTRY AND OTHER | NDI RECT HOLDERS SHOULD CONSULT THEI R BANKS OR
BROKERS FOR | NFORMATI ON ON HOW TO G VE NOTI CE OR DI RECTI ON TO OR MAKE A REQUEST
OF THE TRUSTEE AND HOW TO DECLARE COR CANCEL AN ACCELERATI ON.

DEFEASANCE AND COVENANT DEFEASANCE
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Unl ess we provide otherwise in the applicable prospectus suppl enent,
the provisions for full defeasance and covenant defeasance described bel ow apply
to each series of debt securities. In general, we expect these provisions to
apply to each debt security that is not a floating rate or indexed debt
security.

FULL DEFEASANCE. If there is a change in U.S. federal tax law as
described below, we can legally rel ease ourselves fromall payment and other
obligations on the debt securities, called "full defeasance," if we put in place
the follow ng arrangenents for you to be repaid

0 we nust deposit in trust for the benefit of all holders of the
debt securities a conbination of noney and obligations issued
or guaranteed by the U S. governnment that will generate enough
cash to nmake interest, principal and any other paynents on the
debt securities on their various due dates; and

o] we nust deliver to the trustee a | egal opinion confirmng that
there has been a change in current federal tax |law or an I RS
ruling that lets us make the above deposit without causing you
to be taxed on the debt securities any differently than if we
did not neke the deposit and just repaid the debt securities
ourselves at maturity. Under current federal tax |law, the
deposit and our legal release fromthe debt securities would
be treated as though we paid you your share of the cash and
notes or bonds at the tine the cash and notes or bonds are
deposited in trust in exchange for your debt securities, and
you woul d recogni ze gain or |loss on the debt securities at the
time of the deposit.

If we ever did acconplish defeasance, as described above, you would
have to rely solely on the trust deposit for repaynent of the debt securities
You could not look to us for repaynent in the event of any shortfall
Conversely, the trust deposit would nost |ikely be protected fromclains of our
I enders and other creditors if we ever beconme bankrupt or insolvent. If we
acconpl i sh a defeasance, we would retain only the obligations to register the
transfer or exchange of the debt securities, to maintain an office or agency in
respect of the debt securities and to hold noneys for paynent in trust.

COVENANT DEFEASANCE. Under current federal tax |aw, we can nake the
same type of deposit described above and be released fromthe restrictive
covenants in the indenture discussed
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above and specified in a prospectus supplenment. This is called "covenant

def easance." In that event, you would | ose the protection of those covenants but
woul d gain the protection of having noney and obligations issued or guaranteed
by the U S. government set aside in trust to repay the debt securities. In order
to achi eve covenant defeasance, we nust do the follow ng

0 deposit in trust for your benefit and the benefit of all other
direct holders of the debt securities a conbination of noney
and obligations issued or guaranteed by the U S. governnent
that will generate enough cash to make interest, principal and
any ot her paynments on the debt securities on their various due
date; and

o] deliver to the trustee a | egal opinion of our counse
confirmng that, under current federal incone tax |aw, we may
make the above deposit w thout causing you to be taxed on the
debt securities any differently than if we did not nmake the
deposit and just repaid the debt securities ourselves at

maturity.
If we acconplish covenant defeasance, you can still look to us for
repayment of the debt securities if there were a shortfall in the trust deposit

or the trustee is prevented from nmaki ng paynment. In fact, if one of the
remai ni ng Events of Default occurred, such as our bankruptcy, and the debt
securities became i medi ately due and payable, there nmay be a shortfall
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Dependi ng on the event causing the default, you may not be able to obtain
payrment of the shortfall.

DEBT SECURI TI ES | SSUED | N NON- GLOBAL FORM

If the debt securities cease to be issued in global form they will be
i ssued:

o only infully registered form
0 wthout interest coupons; and

o unless we indicate otherwise in the prospectus supplenent, in
denomi nati ons of $1,000 and anpunts that are integral
nmul tiples of $1, 000.

Hol ders may exchange their debt securities that are not in global form
for debt securities of smaller denom nations or conbined into fewer debt
securities of |arger denom nations, as long as the total principal anmount is not
changed.

Hol ders may exchange or transfer their debt securities at the office of
the trustee. W may appoint the trustee to act as our agent for registering debt
securities in the names of holders transferring debt securities, or we nmay
appoi nt another entity to performthese functions or performthem oursel ves.

Hol ders will not be required to pay a service charge to transfer or
exchange their debt securities, but they may be required to pay for any tax or
ot her governnental charge associated with the transfer or exchange. The transfer
or exchange will be made only if our transfer agent is satisfied with the
hol der's proof of |egal ownership.
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If we have designated additional transfer agents for your debt
security, they will be named in your prospectus supplenment. W nmay appoi nt
addi ti onal transfer agents or cancel the appointnment of any particular transfer
agent. We may al so approve a change in the office through which any transfer
agent acts.

If any debt securities are redeenmable and we redeem | ess than all those
debt securities, we may stop the transfer or exchange of those debt securities
during the period beginning 15 days before the day we mail the notice of
redenpti on and ending on the day of that nailing, in order to freeze the list of
hol ders to prepare the nailing. W nay al so refuse to register transfers or
exchanges of any debt securities selected for redenption, except that we will
continue to permt transfers and exchanges of the unredeened portion of any debt
security that will be partially redeened.

If a debt security is issued as a global security, only the depository
will be entitled to transfer and exchange the debt security as described in this
section, since it will be the sole holder of the debt security.

PAYMENT MECHANI CS

WHO RECEI VES PAYMENT? |If interest is due on a debt security on an
interest paynent date, we will pay the interest to the person or entity in whose
name the debt security is registered at the close of business on the regul ar
record date, discussed below, relating to the interest paynment date. If interest
is due at naturity but on a day that is not an interest paynent date, we wll
pay the interest to the person or entity entitled to receive the principal of
the debt security. If principal or another anount besides interest is due on a
debt security at maturity, we will pay the amount to the hol der of the debt
security agai nst surrender of the debt security at a proper place of paynent,
or, in the case of a global security, in accordance with the applicable policies
of the depository.

PAYMENTS ON GLOBAL SECURI TIES. W wi Il nake paynents on a gl obal
security in accordance with the applicable policies of the depository as in
effect fromtine to tine. Under those policies, we will pay directly to the
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depository, or its nominee, and not to any indirect hol ders who own beneficial
interests in the global security. An indirect holder's right to those paynents
wi Il be governed by the rules and practices of the depository and its
participants, as described under "Wat |s a G obal Security?".

PAYMENTS ON NON- GLOBAL SECURI TIES. For a debt security in non-gl obal
form we will pay interest that is due on an interest paynent date by check
mail ed on the interest payment date to the holder at his or her address shown on
the trustee's records as of the close of business on the regular record date. W
will make all other paynents by check, at the paying agent described bel ow,
agai nst surrender of the debt security. We will make all paynents by check in
next -day funds; for exanple, funds that becone available on the day after the
check is cashed.

Al ternatively, if a non-global security has a face anpbunt of at |east
$1, 000, 000 and the hol der asks us to do so, we will pay any anmpbunt that becones
due on the debt security by wire transfer of immediately available funds to an
account at a bank in New York City on the due
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date. To request wire paynment, the hol der nust give the paying agent appropriate
transfer instructions at |east five business days before the requested wire
payrment is due. In the case of any interest payment due on an interest paynent
date, the instructions nmust be given by the person who is the holder on the

rel evant regular record date. In the case of any other paynent, we will make
payrment only after the debt security is surrendered to the paying agent. Any
wire instructions, once properly given, will remain in effect unless and until
new i nstructions are given in the manner described above.

REGULAR RECORD DATES. W will pay interest to the holders listed in the
trustee's records as the owners of the debt securities at the close of business
on a particular day in advance of each interest paynent date. W will pay
interest to these holders if they are listed as the owner even if they no | onger
own the debt security on the interest paynent date. That particular day, usually
about two weeks in advance of the interest paynment date, is called the "regular
record date" and will be identified in the prospectus suppl enent.

PAYMENT WHEN OFFI CES ARE CLOSED. |f any paynment is due on a debt
security on a day that is not a business day, we will nake the paynent on the
next business day. Payments postponed to the next business day in this situation
will be treated under the indenture as if they were nade on the original due
date. A postponenent of this kind will not result in a default under any debt
security or the indenture, and no interest will accrue on the postponed anount
fromthe original due date to the next business day.

PAYI NG AGENTS. W may appoint one or nore financial institutions to act
as our paying agents, at whose designated offices debt securities in non-global
formmay be surrendered for payment at their maturity. W call each of those
of fices a paying agent. We nmay add, replace or term nate paying agents fromtine
to time. W may al so choose to act as our own paying agent. Initially, we have
appointed the trustee, at its corporate trust office in New York City, as the
payi ng agent. W nust notify you of changes in the paying agents.

BOOK- ENTRY AND OTHER | NDI RECT HOLDERS SHOULD CONSULT THEI R BANKS COR
BROKERS FOR | NFORMATI ON ON HOW THEY W LL RECEI VE PAYMENTS ON THEI R DEBT
SECURI Tl ES.

THE TRUSTEE UNDER THE | NDENTURE

SunTrust Bank is the trustee under the indenture. SunTrust is also a
I ender in our $300 million revolving credit facility.

The trustee may resign or be renobved with respect to one or nobre series
of indenture securities and a successor trustee nmay be appointed to act with
respect to these series.

DESCRI PTI ON OF COMMON STOCK
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Qur authorized capital stock consists of 100,000,000 shares of conmon
stock, of which 41,018, 637 shares were outstandi ng on Decenber 17, 2001. Each of
our shares of comon stock is entitled to one vote on all matters voted upon by
shar ehol ders. Qur sharehol ders do not have cunul ative voting rights. Qur issued
and out standi ng shares of common stock are fully
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pai d and nonassessabl e. There are no redenption or sinking fund provisions
applicable to the shares of our commopn stock, and such shares are not entitled
to any preenptive rights. Since we are incorporated in both Texas and Virginia,
we nmust conply with the laws of both states when issuing shares of our conmon
st ock.

Hol ders of our shares of common stock are entitled to receive such
di vidends as may be declared fromtinme to tinme by our board of directors from
our assets legally available for the paynent of dividends and, upon our
liquidation, a pro rata share of all of our assets available for distribution to
our sharehol ders.

Under the provisions of sone of our debt agreenments, we have agreed to
restrictions on the paynent of cash dividends. Under these restrictions, our
cunul ative cash dividends paid after Decenber 31, 1988 may not exceed the sum of
our and our Subsidiaries' accunul ated consolidated net inconme for periods after
Decenber 31, 1988, plus approximately $15.0 million. As of Septenber 30, 2001,
approximately $56.7 million was available for the declaration of dividends.

The registrar and transfer agent for our common stock is Equi Serve
Trust Conpany, N. A

Sone provisions of our restated articles of incorporation and byl aws
may be deened to have an "anti-takeover" effect. The foll ow ng description of
these provisions is only a summary, and we refer you to our restated articles of
incorporation and bylaws for nore information since their terns affect your
rights as a sharehol der.

CLASSI FI CATI ON OF THE BOARD. CQur board of directors is divided into
three classes, each of which consists, as nearly as may be possible, of
one-third of the total nunber of directors constituting the entire board. There
are currently 12 directors serving on the board. Each class of directors serves
a three-year term At each annual neeting of our sharehol ders, successors to the
class of directors whose termexpires at the annual neeting are elected for
three-year terns. Qur restated articles of incorporation prohibit cunulative
voting. In general, in the absence of cunulative voting, one or nore persons who
hold a majority of our outstanding shares can elect all of the directors who are
subject to election at any neeting of sharehol ders.

The classification of directors could have the effect of making it nore
difficult for shareholders, including those holding a majority of the
out standi ng shares, to force an i medi ate change in the conposition of our
board. Two sharehol der neetings, instead of one, generally will be required to
effect a change in the control of our board. Qur board believes that the |onger
time required to elect a majority of a classified board will help to ensure the
continuity and stability of our managenent and policies since a majority of the
directors at any given tinme will have had prior experience as our directors.

REMOVAL OF DI RECTORS. Qur restated articles of incorporation and byl aws
al so provide that our directors may be renpved only for cause and upon the
affirmative vote of the holders of at |east 75% of the shares then entitled to
vote at an election of directors.
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FAIR PRI CE PROVI SIONS. Article VII of our restated articles of
i ncorporation provides certain "Fair Price Provisions" for our sharehol ders.
Under Article VII, a nerger, consolidation, sale of assets, share exchange,
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recapitalization or other simlar transaction, between us or a conmpany
controlled by or under common control with us and any i ndividual, corporation or
other entity which owns or controls 10% or nore of our voting capital stock,
woul d be required to satisfy the condition that the aggregate consideration per
share to be received in the transaction for each class of our voting capital
stock be at least equal to the highest per share price, or equivalent price for
any different classes or series of stock, paid by the 10% sharehol der in
acquiring any of its holdings of our stock. If a proposed transaction with a 10%
shar ehol der does not neet this condition, then the transacti on nust be approved
by the holders of at |east 75% of the outstanding shares of voting capital stock
hel d by our sharehol ders other than the 10% sharehol der unless a majority of the
directors who were nenbers of our board imediately prior to the tinme the 10%
shar ehol der involved in the proposed transacti on becane a 10% shar ehol der have
either:

o] expressly approved in advance the acquisition of the
out st andi ng shares of our voting capital stock that caused the
10% shar ehol der to beconme a 10% shar ehol der; or

o] approved the transaction either in advance of or subsequent to
t he 10% shar ehol der becomi ng a 10% shar ehol der.

The provisions of Article VII may not be anended, altered, changed, or
repeal ed except by the affirmative vote of at |east 75% of the votes entitled to
be cast thereon at a nmeeting of our sharehol ders duly called for consideration
of such amendnent, alteration, change, or repeal. In addition, if there is a 10%
shar ehol der, such action nmust also be approved by the affirmative vote of at
| east 75% of the outstanding shares of our voting capital stock held by the
shar ehol ders other than the 10% shar ehol der

SHAREHOLDER PROPOSALS AND DI RECTOR NOM NATI ONS. CQur shar ehol ders can
subm t sharehol der proposal s and nonmi nate candidates for the board of directors
if the sharehol ders follow the advance notice procedures described in our
byl aws.

Shar ehol der proposal s nmust be submitted to our corporate secretary at
| east 60 days, but not nore than 85 days, before the annual neeting. The notice
must include a description of the proposal, the sharehol der's nane and address
and the nunber of shares held, and all other information which would be required
to be included in a proxy statement filed with the SEC if the sharehol der were a
participant in a solicitation subject to the SEC proxy rules. To be included in
our proxy statement for an annual neeting, we nust receive the proposal at |east
120 days prior to the anniversary of the date we nailed the proxy statenent for
the prior year's annual neeting

To nominate directors, shareholders nmust submt a witten notice to our
corporate secretary at |east 60 days, but not nore than 85 days, before a
schedul ed neeting. The notice must include the name and address of the
shar ehol der and of the sharehol der's nom nee, the nunmber of shares held by the
sharehol der, a representation that the shareholder is a holder of record of
common stock entitled to vote at the neeting, and that the sharehol der intends
to
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appear in person or by proxy to nominate the persons specified in the notice, a
description of any arrangenments between the sharehol der and the sharehol der's
nom nee, information about the sharehol der's nomi nee required by the SEC, and
the witten consent of the shareholder's nom nee to serve as a director.

Shar ehol der proposal s and director nom nations that are late or that do
not include all required informati on may be rejected. This could prevent
sharehol ders frombringing certain natters before an annual or special neeting
or maki ng nom nations for directors.

SHAREHOLDER RI GHTS PLAN. On Novenber 12, 1997, our board of directors
decl ared a dividend distribution of one right for each outstanding share of our
comon stock to sharehol ders of record at the close of business on May 10, 1998.
Each right entitles the registered holder to purchase fromus one share of our
common stock at a purchase price of $80 per share, subject to adjustnment. The
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description and ternms of the rights are set forth in a rights agreement between
us and Equi Serve Trust Conpany, N A, as rights agent.

Subj ect to exceptions specified in the rights agreenent, the rights
will separate fromour common stock and a distribution date will occur upon the
earlier of:

0 ten business days following a public announcement that a
person or group of affiliated or associ ated persons has
acquired, or obtained the right to acquire, beneficial
ownership of 15% or nore of the outstanding shares of our
comon stock, other than as a result of repurchases of stock
by us or specified inadvertent actions by institutional or
ot her sharehol ders;

0 ten business days, or such later date as our board of
directors shall determne, followi ng the coomencenent of a
tender offer or exchange offer that would result in a person
or group having acquired, or obtained the right to acquire,
beneficial ownership of 15% or nobre of the outstandi ng shares
of our common stock; or

0 ten business days after our board of directors shall declare
any person to be an adverse person within the neaning of the
rights plan.

The rights expire at 5:00 P.M, Boston, Massachusetts tine on My 10,
2008, unl ess extended prior thereto by our board or earlier if redeemed by us.

The rights will not have any voting rights. The exercise price payable
and the nunber of shares of our common stock or other securities or property
i ssuabl e upon exercise of the rights are subject to adjustment fromtime to tinme
to prevent dilution. We issue rights when we issue our comon stock until the
rights have separated fromthe common stock. After the rights have separated
fromthe common stock, we nay issue additional rights if the board of directors
deens such issuance to be necessary or appropriate.

The rights have anti-takeover effects and nay cause substanti al
dilution to a person or entity that attenpts to acquire us on terns not approved
by our board of directors except pursuant to an offer conditioned upon a
substantial nunber of rights being acquired. The rights should not interfere
with any nmerger or other business conbination approved by our board of directors
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because, prior to the tinme that the rights becone exercisable or transferable,
we can redeemthe rights at $.01 per right.

PLAN OF DI STRI BUTI ON

W may sell the securities offered by this prospectus and a prospectus
suppl emrent as foll ows:

o] t hrough agents;
0 to or through underwiters; or
o] directly to other purchasers.

We will identify any underwiters or agents and describe their
conpensation in a prospectus suppl enent.

We, directly or through agents, nay sell, and the underwiters may
resell, the offered securities in one or nore transactions, including negotiated
transactions. These transactions may be:

o} at a fixed public offering price or prices, which may be
changed;

o} at market prices prevailing at the time of sale;
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o] at prices related to the prevailing market prices; or
o] at negotiated prices.

In connection with the sale of offered securities, the underwiters or
agents may receive conpensation fromus or from purchasers of the offered
securities for whomthey may act as agents. The underwiters may sell offered
securities to or through deal ers, who may al so receive conpensation from
purchasers of the offered securities for whomthey may act as agents.
Conpensation may be in the formof discounts, concessions or conm ssions.
Underwriters, dealers and agents that participate in the distribution of the
offered securities may be underwiters as defined in the Securities Act, and any
di scounts or conmi ssions received by themfromus and any profit on the resale
of the offered securities by themnay be treated as underwiting discounts and
conm ssions under the Securities Act of 1933.

W will indemify the underwiters and agents against certain civil
liabilities, including liabilities under the Securities Act of 1933.

Underwriters, dealers and agents or their affiliates may engage in
transactions with us or perform services for us.

If we indicate in the prospectus supplenent relating to a particular
series or issue of offered securities, we will authorize underwiters, dealers
or agents to solicit offers by institutions to purchase the offered securities
fromus under del ayed delivery contracts providing for paynent and delivery at a
future date. These contracts will be subject only to those
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conditions that we specify in the prospectus supplenment, and we will specify in
the prospectus suppl enent the conmmi ssion payable for solicitation of these
contracts.

LEGAL NMATTERS

G bson, Dunn & Crutcher LLP, Dallas, Texas, and Hunton & WIIi ans,
Ri chnmond, Virginia, have each rendered an opinion with respect to the validity
of the securities being offered by this prospectus. W filed these opinions as
exhibits to the registration statenent of which this prospectus is a part.
Shearman & Sterling, New York, New York, will pass upon certain natters related
to the securities being offered by this prospectus for any underwiters, dealers
or agents.

EXPERTS

Ernst & Young LLP, independent auditors, have audited our consolidated
financial statenments included in our Annual Report on Form 10-K for the year
ended Septenber 30, 2001, as set forth in their report dated Novenber 2, 2001,
which is incorporated by reference in this prospectus. Qur financial statenents
are incorporated by reference in reliance on Ernst & Young LLP's report, given
on their authority as experts in accounting and auditing.

VWHERE YOU CAN FI ND MORE | NFORVMATI ON

We file annual, quarterly and special reports, proxy statenents and
other information with the SEC under the Securities Exchange Act. You may read
and copy this information at the follow ng | ocations of the SEC

<Tabl e>
<S> <G <C
Judi ci ary Plaza, Room 1024 The Wool worth Buil di ng Citicorp Center
450 Fifth Street, N W Street 233 Broadway 500 West Madi son
Street
Washi ngton, D.C. 20549 New York, NY 10279 Sui te 1400

Chi cago, Illinois
60661
</ Tabl e>

You can al so obtain copies of this information by mail fromthe Public
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Ref erence Room of the SEC, 450 Fifth Street, N. W, Room 1024, Washington, D.C.
20549, at prescribed rates. You may obtain information on the operation of the
Public Reference Room by calling the SEC at (800) SEC 0330.

The SEC al so maintains an Internet world wide web site that contains
reports, proxy statenments and other information about issuers, like us, who file
electronically with the SEC. The address of that site is http://ww.sec. gov.

Qur common stock is listed on the New York Stock Exchange and you can
i nspect reports, proxy statenents and other information about us at the offices
of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.

We have filed with the SEC a registration statement on Form S-3 that
registers the securities we are offering. The registration statenent, including
the attached exhibits and

27
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schedul es, contains additional relevant information about us and the securities
of fered. The rules and regul ations of the SEC allow us to onit certain
information included in the registration statement fromthis prospectus.

| NCORPCORATI ON OF CERTAI N DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by reference" information into this
prospectus. This neans that we can disclose inportant information to you by
referring you to another docunent filed separately with the SEC. The information
that is subsequently filed with the SEC autonatically updates and supercedes the
previously filed information. The information incorporated by reference is
considered to be part of this prospectus, except for any information that is
superseded by information that is included directly in this prospectus or
subsequently filed docunent.

Thi s prospectus incorporates by reference our Annual Report on Form 10-K
for the fiscal year ended Septenber 30, 2001, which we have previously filed
with the SEC and which is not included in or delivered with this docunent. It
contains inportant information about our conpany and its financial condition.

W al so incorporate by reference any future filings with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
between the date of this prospectus and the date of the closing of each
of fering. These docunents include periodic reports, such as Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K (ot her
than information furnished under Item9), as well as proxy statenents.

You can obtain any of the docunents incorporated by reference in this
docunent from us wi thout charge, excluding any exhibits to those docunents
unl ess the exhibit is specifically incorporated by reference in this prospectus.
You can obtain docunents incorporated by reference in this prospectus by
requesting themin witing or by tel ephone fromus at the follow ng address:

ATMOS ENERGY CORPORATI ON
1800 Three Lincoln Centre
5430 LBJ Freeway
Dal | as, Texas 75240
Attention: Louis P. Gegory
(972) 934-9227
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$600, 000, 000

ATMOS ENERGY CORPORATI ON

DEBT SECURI Tl ES
AND
COMMON STOCK

PROSPECTUS

<PACE>

PART |1
| NFORMATI ON NOT REQUI RED | N PROSPECTUS

| TEM 14. OTHER EXPENSES OF | SSUANCE AND DI STRI BUTI ON. *

<Tabl e>
<S> <C
Securities and Exchange Commi ssion registration fee ............. $ 143, 400
Bl ue Sky fees, including counsel fees ........................... 2,500
Printing eXpenses ... ... ... 15, 000
Trustee's fees and eXpPeNnSesS . ... ..ttt 5, 000
Rating agency fees . ... ... 225, 000
State filing fees ... 18, 000
Accounting fees and exXpenses .. ...... .. 30, 000
Legal fees and eXpensSesS .. ... ...ttt e 50, 000
M scel | ane0US EXPENSES . .. ittt e 20, 000
Total .. $ 508, 900
</ Tabl e>

*All fees and expenses will be paid by us. Al fees and expenses ot her
than the SEC filing fees are estinated.

| TEM 15. | NDEWNI FI CATI ON OF DI RECTORS AND OFFI CERS.
The Texas Busi ness Corporation Act and the Virginia Stock Corporation

Act pernmit, and in sone cases require, corporations to indemify directors and
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officers who are or have been a party or are threatened to be made a party to
litigation against judgnments, penalties, including excise and simlar taxes,
fines, settlenents, and reasonabl e expenses under certain circunstances. Article
I X of our Restated Articles of Incorporation, as anended, and Article |IX of our
Anmended and Restated Byl aws provide for indemification of judgnents, penalties,
i ncluding excise and sinlar taxes, fines, settlenents, and reasonabl e expenses
and the advance paynment or reinbursenent of such reasonabl e expenses to
directors and officers to the fullest extent permtted by |aw

As authorized by Article 2.02-1 of the Texas Busi ness Corporation Act,
and Section 13.1-697 of the Virginia Stock Corporation Act, each of our
directors and officers may be indemnified by us agai nst expenses, including
attorney's fees, judgnents, fines and amobunts paid in settlenment, actually and
reasonably incurred in connection with the defense or settlenent of any
threatened, pending or conpleted | egal proceedings in which he is involved by
reason of the fact that he is or was a director or officer of ours if he acted
in good faith and in a manner that he reasonably believed to be in or not
opposed to our best interests, and, with respect to any crinminal action or
proceeding, if he had no reasonabl e cause to believe that his conduct was
unlawful . In each case, such indemity shall be to the fullest extent authorized
by the Texas Busi ness Corporation Act and the Virginia Stock Corporation Act. If
the director or officer is found |iable to us, or received inproper personal
benefit fromus, whether or not involving action in his official capacity, then
indemmification will not be nade.

-1
<PACGE>

Article X of our Restated Articles of Incorporation, as anmended,
provides that no director shall be personally liable to us or our sharehol ders
for nmonetary damages for any breach of fiduciary duty as a director except for
liability:

o for any breach of duty of loyalty to us or our sharehol ders;

o for an act or omission not in good faith or which involves
intentional msconduct or a know ng violation of |aw

o for a transaction fromwhich the director received an inproper
benefit, whether or not the benefit resulted froman action
taken within the scope of the director's office;

o for an act or om ssion for which the liability of a director
is expressly provided by statute; or

o for an act related to an unlawful stock repurchase or paynent
of a dividend.

In addition, Article | X of our Restated Articles of Incorporation, as anended,
and Article | X of our Arended and Restated Bylaws require us to indemify to the
full est extent authorized by |aw any person nmade or threatened to be nmade party
to any action, suit or proceeding, whether crimnal, civil, admnistrative,
arbitrative or investigative, by reason of the fact that such person is or was a
director or officer of ours or serves or served at our request as a director,
officer, partner, venturer, proprietor, trustee, enployee, agent or simlar
functionary of any other enterprise.

We maintain an officers' and directors' liability insurance policy
insuring officers and directors against certain liabilities, including
liabilities under the Securities Act of 1933. The effect of such policy is to
i ndermi fy such officers and directors against |osses incurred by themwhile
acting in such capacities.

Insofar as indemification for liabilities arising under the Securities
Act of 1933 may be permitted to directors, officers or persons controlling us
pursuant to the foregoing provisions, we have been infornmed that in the opinion
of the Securities and Exchange Commi ssion such indemification is against public
policy as expressed in the Securities Act and is therefore unenforceable.

11-2
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<PACGE>

| TEM 16. EXHI BI TS.

<Tabl e>
<Capti on>

EXH BI' T
NUMBER EXH BI TS

<S> <C
1. 1** Form of Underwriting Agreenent.

4.1 I ndenture between the registrant and SunTrust Bank, as
trustee, dated May 22, 2001 (incorporated by reference to
Exhibit 99.3 to Current Report on Form 8-K dated My 22,
2001 (File No. 1-10042)).

4.2 Form of Debt Security (see Exhibit 4.1).

4.3(a) Not e Purchase Agreenent, dated as of Decenber 21, 1987, by
and between the registrant and John Hancock Miutual Life
I nsurance Conpany (incorporated by reference to Exhibit
10(c) to Current Report on Form8-K filed January 7, 1988
(File No. 0-11249)).

Not e Purchase Agreenent, dated as of Decenber 21, 1987, by
and between the registrant and John Hancock Charitable
Trust | (Agreenment is identical to Hancock Agreenent |isted
above except as to the parties thereto).

Not e Purchase Agreenent dated as of Decenber 21, 1987, by
and between the registrant and Mellon Bank, N A., Trustee
under Master Trust Agreenent of AT&T Corporation, dated
January 1, 1984, for Enpl oyee Pension Plans -- AT&T -- John
Hancock -- Private Placenent (Agreenment is identical to
Hancock Agreenent |isted above except as to the parties
thereto).

4. 3(b) Amendnment to Note Purchase Agreenent, dated October 11,
1989, by and between the regi strant and John Hancock Mt ual
Life I nsurance Conpany revising Note Purchase Agreenent
dated Decenber 21, 1987 (incorporated by reference to
Exhibit 10(b)(ii) to Annual Report on Form 10-K for fiscal
year ended Septenber 30, 1989 (File No. 1-10042)).

Anendnent to Note Purchase Agreenent, dated Cctober 11,
1989, by and between the registrant and John Hancock
Charitable Trust | revising Note Purchase Agreenent dated
Decenber 21, 1987 (Amendnent is identical to Hancock
anendnent |isted above except as to the parties thereto).

Anmendnment to Note Purchase Agreenent, dated October 11,
1989, by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenment of AT&T Corporation,
dated January 1, 1984, for Enpl oyee Pension Plans -- AT&T
-- John Hancock -- Private Placenent revising Note Purchase
Agreenment dated Decenber 21, 1987 (Amendnent is identical
to Hancock amendnent |isted above except as to the parties
thereto).

4.3(c) Anendnent to Note Purchase Agreenent dated Novenber 12,
1991, by and between the registrant and John Hancock Mt ual
Li fe I nsurance Conpany revising Note Purchase Agreenent
dat ed Decenber 21, 1987 (incorporated by reference to
Exhi bit 10(b)(iii) to Annual Report on Form 10-K for fiscal
year ended Septenber 30, 1991 (File No. 1-10042)).
</ Tabl e>
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11-3

<PAGE>

<Tabl e>

<S> <C
Anmendnent to Note Purchase Agreenent, dated Novenber 12,
1991, by and between the registrant and John Hancock
Charitable Trust | revising Note Purchase Agreenent dated
Decenber 21, 1987 (Amendnent is identical to Hancock
amendnent |isted above except as to the parties thereto).

Anmendnent to Note Purchase Agreenent, dated Novenber 12,
1991, by and between the registrant and Mellon Bank, N A.,
Trustee under Master Trust Agreenment of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenent revising Note Purchase
Agreenment dated Decenber 21, 1987 (Anendnent is identical
to Hancock amendment above except as to the parties
thereto).

4.3(d) Anmendnent to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and John Hancock Mt ual
Li fe Insurance Conpany revising Note Purchase Agreenent
dat ed Decenber 21, 1987 (incorporated by reference to
Exhibit 4.3(d) to Registration Statement on FormS-3 filed
April 20, 1998 (File No. 333-50477)).

Amendment to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenent of AT&T Corporation,
dated January 1, 1984, for Enpl oyee Pension Plans -- AT&T
-- John Hancock -- Private Placenment revising Note Purchase
Agreement dated Decenber 21, 1987 (Anendnent is identical
to Hancock amendnent |isted above except as to the parties
thereto and the anounts thereof).

4.3(e) Anendnent to Note Purchase Agreenent, dated Decenber 20,
1994, by and between the registrant and John Hancock Mt ual
Li fe I nsurance Conpany revising Note Purchase Agreenent
dat ed Decenber 21, 1987 (incorporated by reference to
Exhibit 4.3(e) to Registration Statement on Form S-3 filed
April 20, 1998 (File No. 333-50477)).

Anendnent to Note Purchase Agreenent, dated Decenber 20,
1994, by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenent of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenment revising Note Purchase
Agreerment dated Decenber 21, 1987 (Anendnent is identical
to Hancock amendnent |isted above).

4.3(f) Anendnent to Note Purchase Agreenment, dated July 29, 1997,
by and between the registrant and John Hancock Mutual Life
I nsurance Conpany revising Note Purchase Agreenent dated
Decenber 21, 1987 (incorporated by reference to Exhibit
4.3(f) to Registration Statement on Form S-3 filed April
20, 1998 (File No. 333-50477)).
</ Tabl e>
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<S> <C
Anendnent to Note Purchase Agreenent, dated July 29, 1997,
by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenent of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenment revising Note Purchase
Agreenment dated Decenber 21, 1987 (Anendnent is identical
to Hancock Amendnent |isted above except as to the parties
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thereto and the anounts thereof).

4. 4(a) Not e Purchase Agreenent, dated as of Cctober 11, 1989, by
and between the registrant and John Hancock Miutual Life
I nsurance Conpany (incorporated by reference to Exhibit
10(c) to Annual Report on Form 10-K for fiscal year ended
September 30, 1989 (File No. 1-10042)).

4. 4(b) Arendrment to Note Purchase Agreenent, dated as of Novenber
12, 1991, by and between the registrant and John Hancock
Mutual Life Insurance Conpany revising Note Purchase
Agreenent dated October 11, 1989 (incorporated by reference
to Exhibit 10(c)(ii) to Annual Report on Form 10-K for
fiscal year ended Septenber 30, 1991 (File No. 1-10042)).

4.4(c) Amendment to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and John Hancock Mt ual
Life I nsurance Conpany revising Note Purchase Agreenent
dated October 11, 1989 (incorporated by reference to
Exhibit 4.4(c) to Registration Statement on Form S-3 filed
April 20, 1998 (File No. 333-50477)).

4. 4(d) Arendrment to Note Purchase Agreenent, dated Decenber 20,
1994, by and between the registrant and John Hancock Mt ual
Li fe Insurance Conpany revising Note Purchase Agreenent
dated October 11, 1989 (incorporated by reference to
Exhibit 4.4(d) to Registration Statement on FormS-3 filed
April 20, 1998 (File No. 333-50477)).

4.4(e) Amendnment to Note Purchase Agreenent, dated July 29, 1997,
by and between the registrant and John Hancock Miutual Life
I nsurance Conpany revising Note Purchase Agreenent dated
Cct ober 11, 1989 (incorporated by reference to Exhibit
4.4(e) to Registration Statenment on Form S-3 filed April
20, 1998 (File No. 333-50477)).

4.5(a) Not e Purchase Agreenent, dated as of August 29, 1991, by
and between the registrant and The Variable Annuity Life
I nsurance Conpany (incorporated by reference to Exhibit
10(f) (i) to Annual Report on Form 10-K for fiscal year
ended Septenber 30, 1991 (File No. 1-10042)).

4.5(b) Amendnment to Note Purchase Agreenent, dated Novenber 26,
1991, by and between the registrant and The Vari abl e
Annuity Life Insurance Conpany revising Note Purchase
Agreenment dated August 29, 1991 (incorporated by reference
to Exhibit 10(f)(ii) to Annual Report on Form 10-K for
fiscal year ended Septenber 30, 1991 (File No. 1-10042)).
</ Tabl e>

I11-5
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<Tabl e>
<S> <C
4.5(c) Anmendnent to Note Purchase Agreenent, dated Decenber 22,

1993, by and between the registrant and The Vari abl e
Annuity Life Insurance Conpany revising Note Purchase
Agreement dated August 29, 1991 (incorporated by reference
to Exhibit 4.5(c) to Registration Statenent on Form S-3
filed April 20, 1998 (File No. 333-50477)).

4.5(d) Anendnent to Note Purchase Agreenent, dated July 29, 1997,
by and between the registrant and The Variable Annuity Life
I nsurance Conpany revising Note Purchase Agreenent dated
August 29, 1991 (incorporated by reference to Exhibit
4.5(d) to Registration Statenent on Form S-3 filed April
20, 1998 (File No. 333-50477)).

4.6(a) Not e Purchase Agreenent, dated as of August 31, 1992, by
and between the registrant and The Variable Annuity Life
I nsurance Conpany (incorporated by reference to Exhibit
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10(f) to Annual Report on Form 10-K for fiscal year ended
Sept enber 30, 1992 (File No. 1-10042)).

4.6(b) Anendnent to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and the Variabl e
Annuity Life Insurance Conmpany revising Note Purchase
Agreenent dated August 31, 1992 (incorporated by reference
to Exhibit 4.6(b) to Registration Statenent on Form S-3
filed April 20, 1998 (File No. 333-50477)).

4.6(c) Amendnment to Note Purchase Agreenent, dated July 29, 1997,
by and between the registrant and The Variable Annuity Life
I nsurance Conpany revising Note Purchase Agreenent dated
August 31, 1992 (incorporated by reference to Exhibit
4.6(c) to Registration Statenent on Form S-3 filed April
20, 1998 (File No. 333-50477)).

4.7(a) Not e Purchase Agreenent, dated Novenber 14, 1994, by and
anmong the registrant and New York Life Insurance Conpany,
New York Life Insurance and Annuity Corporation, The
Variabl e Annuity Life Insurance Conpany, Anerican Ceneral
Life Insurance Conpany, and Merit Life Insurance Conpany
(incorporated by reference to Exhibit 10.1 to Quarterly
Report on Form 10-Q for quarter ended Decenber 31, 1994
(File No. 1-10042)).

4.7(b) Anendnent to Note Purchase Agreenent, dated July 29, 1997,
by and anong the registrant and New York Life |nsurance
Company, New York Life Insurance and Annuity Corporation,
The Variable Annuity Life Insurance Conmpany, Anerican
General Life Insurance Conmpany and Merit Life Insurance
Conpany revising Note Purchase Agreenent dated Novenber 14,
1994 (incorporated by reference to Exhibit 4.7(b) to
Regi stration Statenment on Form S-3 filed April 20, 1998
(File No. 333-50477)).

4.8(a) I ndenture of Mrtgage, dated as of July 15, 1959, from
United Cities Gas Conpany to First Trust of Illinois,
Nati onal Association, and MJ. Kruger, as Trustees, as
amended and suppl emented through Decenber 1, 1992 (the
I ndenture of Mrtgage through the 20th Suppl enent al
I ndenture) (incorporated by reference to Exhibit 4.05 to
Regi stration Statement of United Cities Gas Conmpany on Form
S-3 (File No. 33-56983)).

</ Tabl e>
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<S> <C

4.8(b) Twenty-First Supplenental Indenture dated as of February 5,

1997 by and anpbng United G ties Gas Conpany and Bank of
Anerica Illinois and First Trust National Association and
Russel | C. Bergman suppl enenting | ndenture of Mortgage
dated as of July 15, 1959 (incorporated by reference to
Exhi bit 10.7(a) to Annual Report on Form 10-K for the
fiscal year ended Septenber 30, 1997 (File No. 1-10042)).

4.8(c) Twenty- Second Suppl enental Indenture dated as of July 29,
1997 by and anobng the registrant and First Trust National
Associ ati on and Russell C. Bergman suppl ementing | ndenture
of Mortgage dated as of July 15, 1959 (incorporated by
reference to Exhibit 10.7(b) to Annual Report on Form 10-K
for the fiscal year ended Septenber 30, 1997 (File No.
1-10042)) .

4.9(a) Form of | ndenture between United Cities Gas Conpany and
First Trust of Illinois, National Association, as Trustee
dated as of Novenber 15, 1995 (incorporated by reference to
Exhibit 4.08 to Registration Statenent of United Cities Gas
Conmpany on Form S-3 (File No. 33-56983)).
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4.9(b) First Suppl enental |ndenture between the registrant and
First Trust of Illinois, National Association, as Trustee
dated as of July 29, 1997 (incorporated by reference to
Exhi bit 10.8(a) to Annual Report on Form 10-K for the
fiscal year ended Septenber 30, 1997 (File No. 1-10042)).

4.10(a) Sevent h Suppl emental |ndenture, dated as of October 1, 1983
bet ween Greeley Gas Conmpany ("the Greeley Gas Division")
and the Central Bank of Denver, N A ("Central Bank")
(incorporated by reference to Exhibit 10.1 to Quarterly
Report on Form 10-Q for quarter ended June 30, 1994 (File
No. 1-10042)).

4.10(b) Ni nth Suppl enental Indenture, dated as of April 1, 1991,
between the G eeley Gas Division and Central Bank
(incorporated by reference to Exhibit 10.2 to Quarterly
Report on Form 10-Q for quarter ended June 30, 1994 (File
No. 1-10042)).

4.10(c) Bond Purchase Agreenent, dated as of April 1, 1991, between
the Greeley Gas Division and Central Bank (incorporated by
reference to Exhibit 10.3 to Quarterly Report on Form 10-Q
for quarter ended June 30, 1994 (File No. 1-10042)).

4.10(d) Tenth Suppl enental |ndenture, dated as of Decenber 1, 1993,
between the registrant and Col orado National Bank, fornerly
Central Bank (incorporated by reference to Exhibit 10.4 to
Quarterly Report on Form 10-Q for quarter ended June 30,
1994 (File No. 1-10042)).

4.11(a) Restated Articles of Incorporation, as anmended, of the
regi strant (incorporated by reference to Exhibit 3.1 to
Annual Report on Form 10-K for fiscal year ended Septenber
30, 1997) (File No. 1-10042)).

4.11(b) Articles of Amendnent to the Restated Articles of
I ncorporation, as anended, of the registrant (Texas)
(incorporated by reference to Exhibit 3a to Quarterly
Report on Form 10-Q for quarter ended March 31, 1999 (File
No. 1-10042)).
</ Tabl e>
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4.11(c) Articles of Anendnent to the Restated Articles of

I ncorporation, as anended, of the registrant (Virginia)
(incorporated by reference to Exhibit 3b to Quarterly
Report on Form 10-Q for quarter ended March 31, 1999 (File
No. 1-10042)).

4.12(a) Anended and Restated Byl aws of the registrant (incorporated
by reference to Exhibit 3.2 to Annual Report on Form 10-K
for fiscal year ended Septenber 30, 1997 (File No.
1-10042)).

4.12(b) Amendnent No. 1 to Anended and Restated Byl aws of the
regi strant (incorporated by reference to Exhibit 3.1 to
Quarterly Report on Form 10-Q for fiscal quarter ended
March 31, 2001 (File No. 1-10042)).

4.13 Speci nen Common Stock Certificate (incorporated by
reference to Exhibit 4(b) to Annual Report on Form 10-K for
the fiscal year ended Septenber 30, 1988 (File No.
1-10042)).

4.14(a) Ri ghts Agreenent, dated as of Novenber 12, 1997, between
the registrant and Equi Serve Trust Conpany, N A, as Rights
Agent (incorporated by reference to Exhibit 4.1 to Current
Report on Form 8-K dated Novenber 12, 1997 (File No.
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1-10042)).

4. 14(b) First Amendnent to Rights Agreenent, dated as of August 11,
1999, between the registrant and Equi Serve Trust Conpany,
N. A, as Rights Agent (incorporated by reference to Exhibit
2 to Registration Statenent on Form 8-A, Anendrment No. 1,
dated August 12, 1999 (File No. 1-10042)).

5. 1* Opinion of G bson, Dunn & Crutcher LLP, Dallas, Texas, as
to the validity of the securities being registered.

5. 2* Opinion of Hunton & WIliams, Richrnond, Virginia, as to the
validity of the securities being registered.

12.1 Statenent of conputation of ratio of earnings to fixed
charges (incorporated by reference to Exhibit 12 to Annual
Report on Form 10-K for fiscal year ended Septenber 30,
2001 (File No. 1-10042)).

23.1 Consent of G bson, Dunn & Crutcher LLP, Dallas, Texas (see
Exhi bit 5.1).

23.2 Consent of Hunton & WIlianms, Richnond, Virginia (see
Exhi bit 5.2).

23. 3* Consent of Ernst & Young LLP.

24.1 Powers of Attorney (see signature page).

25.1 Statenent of eligibility of SunTrust Bank on Form T-1

(incorporated by reference to Exhibit 25.1 to Registration
Statement on Form S-3/A filed Novenber 6, 2000 (File No.
333-93705)) .

</ Tabl e>

* Filed herew th.
** To be filed by amendnent hereto or pursuant to a Current Report on Form 8-K
to be incorporated herein by reference.

11-8
<PACGE>

| TEM 17. UNDERTAKI NGS.

(a) The undersigned registrant hereby undertakes that, for purposes of
determ ning any liability under the Securities Act of 1933, each filing of the
regi strant's annual report pursuant to section 13(a) or section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an
enpl oyee benefit plan's annual report pursuant to section 15(d) of the
Securities Act of 1934) that is incorporated by reference in the registration
statenment shall be deened to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that tine
shall be deermed to be the initial bona fide offering thereof.

(b) Insofar as indemification for liabilities arising under the
Securities Act of 1933 nmay be permtted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions described in Item
15, or otherwi se, the registrant has been advised that in the opinion of the
Securities and Exchange Conmi ssion such indemification is against public policy
as expressed in the Act and is, therefore, unenforceable. In the event that a
claimfor indemification against such liabilities (other than the paynent by
the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless
in the opinion of its counsel the matter has been settled by controlling
precedent, subnmit to a court of appropriate jurisdiction the question whether
such indemification by it is against public policy as expressed in the Act and
wi Il be governed by the final adjudication of such issue.
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(c) The undersigned regi strant hereby undertakes:

(1) To file, during any period in which offers or sales
are being made, a post-effective anendnent to this
regi stration statenent:

(i) To include any prospectus required by
section 10(a)(3) of the Securities Act of
1933;

(ii) To reflect in the prospectus any facts or

events arising after the effective date of
the registration statenent (or the nost
recent post-effective amendnment thereof)

whi ch, individually or in the aggregate,
represent a fundamental change in the
information set forth in the registration
statenent. Notwi thstandi ng the foregoing,
any increase or decrease in volunme of
securities offered (if the total dollar

val ue of securities offered would not exceed
that which was regi stered) and any devi ation
fromthe | ow or high and of the estimated
maxi mum of feri ng range may be reflected in
the formof prospectus filed with the

Commi ssion pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and
price represent no nore than a 20% change in
t he maxi mum aggregate offering price set
forth in the "Calcul ation of Registration
Fee" table in the effective registration
statenent; and

I1-9
<PACE>

(iii) To include any naterial information with
respect to the plan of distribution not
previously disclosed in the registration
statement or any material change to such
information in the registration statenent;

Provi ded, however, that paragraphs (c)(1)(i) and (c)(1)(ii) of this section do
not apply if the information required to be included in a post-effective
anmendnment by those paragraphs is contained in periodic reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section
15(d) of the Securities Exchange Act of 1934 that are incorporated by reference
in the registration statenent.

(2) That, for the purposes of deternmining any liability
under the Securities Act of 1933, each such
post-effective anendnent shall be deened to be a new
registration statement relating to the securities
of fered therein, and the offering of such securities
at that tine shall be deened to be the initial bona
fide offering thereof.

(3) To renpove fromregistration by nmeans of a
post-effective amendnent any of the securities being
regi stered which remain unsold at the term nation of
the offering.

(d) The undersigned registrant hereby undertakes to file an application
for the purpose of determining the eligibility of the trustee to act under
subsection (a) of section 310 of the Trust Indenture Act in accordance with the
rul es and regul ations prescribed by the Commi ssion under section 305(b)(2) of
the Trust Indenture Act.

I1-10
<PAGE>

file:/l/A|/Registration%20Statement-SEC/The%20Registration%20Statement.txt (37 of 45) [2/11/2002 3:59:24 PM]



file://IA)/Registration%20Statement- SEC/The%620Regi stration%20Statement. txt

S| GNATURES AND PONERS OF ATTORNEY

Pursuant to the requirenents of the Securities Act of 1933, the
registrant certifies that it has reasonable grounds to believe that it neets all
of the requirenents for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the Cty of Dallas, State of Texas, on Decenber 20, 2001.

ATMOS ENERGY CORPORATI ON

By: /s/ ROBERT W BEST
Robert W Best, Chairman,
Presi dent and Chief Executive Oficer

KNOW ALL MEN BY THESE PRESENTS, THAT EACH PERSON WHOSE SI GNATURE
APPEARS BELOW HEREBY CONSTI TUTES AND APPO NTS ROBERT W BEST AS H' S TRUE AND
LAWFUL ATTORNEY-1 N- FACT AND AGENT, FOR HHM AND I N HI' S NAME, PLACE AND STEAD, IN
ANY AND ALL CAPACITIES, TO SI GN ANY AND ALL AVMVENDMENTS TO THI S REG STRATI ON
STATEMENT, | NCLUDI NG POST- EFFECTI VE AMENDMENTS, AND TO FI LE THE SAME, W TH ALL
EXHI BI TS THERETO, AND OTHER DOCUMENTS | N CONNECTI ON THEREW TH, W TH THE
SECURI TI ES AND EXCHANGE COWM SSI ON, GRANTI NG UNTO SAI D ATTORNEY- I N- FACT AND
AGENT FULL POAER AND AUTHORI TY TO DO AND PERFORM EACH AND EVERY ACT AND THI NG
REQUI SI TE AND NECESSARY TO BE DONE | N AND ABOUT THE PREM SES, AS FULLY TO ALL
I NTENTS AND PURPCSES AS HE M GHT OR COULD DO I N PERSON, HEREBY RATI FYI NG AND
CONFI RM NG ALL THAT SAI D ATTORNEY-| N- FACT AND AGENT MAY LAWFULLY DO OR CAUSE TO
BE DONE BY VI RTUE HEREOF.

Pursuant to the requirements of the Securities Act of 1933, this
regi stration statement has been signed by the followi ng persons in the
capacities and on the dates indicated.

<Tabl e>
<Capti on>
S| GNATURE TI TLE
<S> <C
/'s/ ROBERT W BEST Chai rman, President and Chief
2001
------------------------------------ Executive O ficer (Principal
Robert W Best Executive Oficer)
/s/ JOHN P. REDDY Seni or Vice President and Chief
2001
------------------------------------ Fi nancial Oficer
John P. Reddy
/s/ F. E. NElI SENHEI MVER Vice President and Controller
2001
------------------------------------ (Principal Accounting O ficer)
F. E. Meisenhei mer
</ Tabl e>
I1-11
<PAGE>
<Tabl e>
<S> <C
/'s/ TRAVIS W BAIN |1 Director
2001

Travis W Bain ||

DATE

<C
Decenber 20,

Decenber 20,

Decenber 20,

<C
Decenber 20,
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/'s/ DAN BUSBEE Director Decenber
2001

Dan Busbee

/'s/ RICHARD W CARDI N Director Decenber
2001

Ri chard W Cardin

/sl THOVAS J. GARLAND Di rector Decenber
2001

Thomas J. Garl and

/'s/ RI CHARD K. GORDON Director Decenber
2001

Ri chard K. Gordon

/'s/ GENE C. KOONCE Director Decenber
2001

CGene C. Koonce

/s/ THOVAS C. MEREDI TH Di rector Decenber
2001

Thomas C. Meredith

/s/ PHLLIP E N CHOL Director Decenber
2001

Phillip E. N chol

/sl CARL S. QUI NN Di rector Decenber
2001

Carl S. Quinn

/sl CHARLES K. VAUGHAN Di rector Decenber
2001

Charl es K. Vaughan

/'s/ RI CHARD WARE | | Di rector Decenber
2001

Ri chard Ware 11
</ Tabl e>

I1-12
<PAGE>
EXHI BI T | NDEX
<Tabl e>
<Capti on>
EXH BI T
NUVBER DESCRI PTI ON

<S> <C

1. 1** Form of Underwriting Agreenent.

4.1 I ndenture between the registrant and SunTrust Bank, as

trustee, dated May 22, 2001 (incorporated by reference to
Exhibit 99.3 to Current Report on Form 8-K dated My 22,
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2001 (File No. 1-10042)).
4.2 Form of Debt Security (see Exhibit 4.1).

4. 3(a) Not e Purchase Agreenent, dated as of Decenber 21, 1987, by
and between the registrant and John Hancock Miutual Life
I nsurance Conpany (incorporated by reference to Exhibit
10(c) to Current Report on Form 8-K filed January 7, 1988
(File No. 0-11249)).

Not e Purchase Agreenent, dated as of Decenber 21, 1987, by
and between the registrant and John Hancock Charitable
Trust | (Agreenent is identical to Hancock Agreenent |isted
above except as to the parties thereto).

Not e Purchase Agreenent dated as of Decenber 21, 1987, by
and between the registrant and Mellon Bank, N A, Trustee
under Master Trust Agreenent of AT&T Corporation, dated
January 1, 1984, for Enpl oyee Pension Plans -- AT&T -- John

Hancock -- Private Placenent (Agreenent is identical to
Hancock Agreement |isted above except as to the parties
thereto).

4. 3(b) Arendrment to Note Purchase Agreenent, dated October 11,

1989, by and between the registrant and John Hancock Mt ual
Li fe Insurance Conpany revising Note Purchase Agreenent

dat ed Decenber 21, 1987 (incorporated by reference to
Exhibit 10(b)(ii) to Annual Report on Form 10-K for fiscal
year ended Septenber 30, 1989 (File No. 1-10042)).

Amendnment to Note Purchase Agreenent, dated October 11,
1989, by and between the regi strant and John Hancock
Charitable Trust | revising Note Purchase Agreenent dated
Decenber 21, 1987 (Anmendnent is identical to Hancock
amendnent |isted above except as to the parties thereto).

Anmendnent to Note Purchase Agreenent, dated Cctober 11,
1989, by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenent of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenent revising Note Purchase
Agreenent dated Decenber 21, 1987 (Amendnent is identical
to Hancock amendnment |isted above except as to the parties
thereto).

4.3(c) Amendnment to Note Purchase Agreenent dated Novenber 12,
1991, by and between the registrant and John Hancock Mt ual
Life I nsurance Conpany revising Note Purchase Agreenent
dated Decenber 21, 1987 (incorporated by reference to
Exhi bit 10(b)(iii) to Annual Report on Form 10-K for fiscal
year ended Septenmber 30, 1991 (File No. 1-10042)).
</ Tabl e>

<PAGE>

<Tabl e>

<S> <C
Anmendnent to Note Purchase Agreenent, dated Novenber 12,
1991, by and between the regi strant and John Hancock
Charitable Trust | revising Note Purchase Agreenent dated
Decenber 21, 1987 (Amendnent is identical to Hancock
anendnent |isted above except as to the parties thereto).

Amendnent to Note Purchase Agreenent, dated Novenber 12,
1991, by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenent of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenment revising Note Purchase
Agreerment dated Decenber 21, 1987 (Anendnent is identical
to Hancock amendment above except as to the parties
thereto).

4.3(d) Amendnment to Note Purchase Agreenent, dated Decenber 22,
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1993, by and between the registrant and John Hancock Mutual
Li fe Insurance Conpany revising Note Purchase Agreenent

dat ed Decenber 21, 1987 (incorporated by reference to
Exhibit 4.3(d) to Registration Statement on Form S-3 filed
April 20, 1998 (File No. 333-50477)).

Amendnent to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenment of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenent revising Note Purchase
Agreenment dated Decenber 21, 1987 (Amendnent is identical
to Hancock amendnent |isted above except as to the parties
thereto and the anmounts thereof).

4.3(e) Anendnent to Note Purchase Agreenent, dated Decenber 20,
1994, by and between the registrant and John Hancock Mt ual
Li fe I nsurance Conpany revising Note Purchase Agreenent
dat ed Decenber 21, 1987 (incorporated by reference to
Exhibit 4.3(e) to Registration Statement on Form S-3 filed
April 20, 1998 (File No. 333-50477)).

Amendnment to Note Purchase Agreenent, dated Decenber 20,
1994, by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenment of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenment revising Note Purchase
Agreement dated Decenber 21, 1987 (Anendnent is identical
to Hancock amendnent |isted above).

4. 3(f) Arendrment to Note Purchase Agreenent, dated July 29, 1997,
by and between the regi strant and John Hancock Mutual Life
I nsurance Conpany revising Note Purchase Agreenent dated
Decenber 21, 1987 (incorporated by reference to Exhibit
4.3(f) to Registration Statement on Form S-3 filed April
20, 1998 (File No. 333-50477)).
</ Tabl e>

<PAGE>

<Tabl e>

<S> <C
Anendnent to Note Purchase Agreenment, dated July 29, 1997,
by and between the registrant and Mellon Bank, N A,
Trustee under Master Trust Agreenent of AT&T Corporation,
dated January 1, 1984, for Enployee Pension Plans -- AT&T
-- John Hancock -- Private Placenent revising Note Purchase
Agreenent dated Decenber 21, 1987 (Amendnent is identical
to Hancock Amendrent |isted above except as to the parties
thereto and the anounts thereof).

4.4(a) Not e Purchase Agreenent, dated as of Cctober 11, 1989, by
and between the registrant and John Hancock Miutual Life
I nsurance Conpany (incorporated by reference to Exhibit
10(c) to Annual Report on Form 10-K for fiscal year ended
Septenmber 30, 1989 (File No. 1-10042)).

4. 4(b) Anmendnent to Note Purchase Agreenent, dated as of Novenber
12, 1991, by and between the registrant and John Hancock
Mutual Life Insurance Conpany revising Note Purchase
Agreenent dated October 11, 1989 (incorporated by reference
to Exhibit 10(c)(ii) to Annual Report on Form 10-K for
fiscal year ended Septenber 30, 1991 (File No. 1-10042)).

4.4(c) Amendnment to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and John Hancock Mt ual
Life I nsurance Conpany revising Note Purchase Agreenent
dated October 11, 1989 (incorporated by reference to
Exhibit 4.4(c) to Registration Statement on Form S-3 filed
April 20, 1998 (File No. 333-50477)).
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4. 4(d)

4.4(e)

4.5(a)

4.5(b)

</ Tabl e>

<PACGE>

<Tabl e>
<S>
4.5(c)

4.5(d)

4.6(a)

4. 6(b)

4.6(c)

4.7(a)

Amendnment to Note Purchase Agreenent, dated Decenber 20,
1994, by and between the registrant and John Hancock Mt ual
Life I nsurance Conpany revising Note Purchase Agreenent
dated October 11, 1989 (incorporated by reference to
Exhibit 4.4(d) to Registration Statement on Form S-3 filed
April 20, 1998 (File No. 333-50477)).

Anendnent to Note Purchase Agreenent, dated July 29, 1997,
by and between the regi strant and John Hancock Mutual Life
I nsurance Conpany revising Note Purchase Agreenent dated
Cct ober 11, 1989 (incorporated by reference to Exhibit
4.4(e) to Registration Statement on Form S-3 filed April
20, 1998 (File No. 333-50477)).

Not e Purchase Agreenent, dated as of August 29, 1991, by
and between the registrant and The Variable Annuity Life
I nsurance Conpany (incorporated by reference to Exhibit
10(f) (i) to Annual Report on Form 10-K for fiscal year
ended Septenber 30, 1991 (File No. 1-10042)).

Anmendnent to Note Purchase Agreenent, dated Novenber 26,
1991, by and between the registrant and The Variabl e
Annuity Life Insurance Conmpany revising Note Purchase
Agreenent dated August 29, 1991 (incorporated by reference
to Exhibit 10(f)(ii) to Annual Report on Form 10-K for
fiscal year ended Septenber 30, 1991 (File No. 1-10042)).

<C

Anendnent to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and The Vari abl e

Annui ty Life Insurance Conpany revising Note Purchase
Agreenment dated August 29, 1991 (incorporated by reference
to Exhibit 4.5(c) to Registration Statenent on Form S-3
filed April 20, 1998 (File No. 333-50477)).

Anendnent to Note Purchase Agreenent, dated July 29, 1997,
by and between the registrant and The Variable Annuity Life
I nsurance Conpany revising Note Purchase Agreenent dated
August 29, 1991 (incorporated by reference to Exhibit
4.5(d) to Registration Statement on Form S-3 filed April

20, 1998 (File No. 333-50477)).

Not e Purchase Agreenent, dated as of August 31, 1992, by
and between the registrant and The Variable Annuity Life
I nsurance Conpany (incorporated by reference to Exhibit
10(f) to Annual Report on Form 10-K for fiscal year ended
Sept ember 30, 1992 (File No. 1-10042)).

Anendnent to Note Purchase Agreenent, dated Decenber 22,
1993, by and between the registrant and the Variabl e
Annuity Life Insurance Conpany revising Note Purchase
Agreement dated August 31, 1992 (incorporated by reference
to Exhibit 4.6(b) to Registration Statenent on Form S-3
filed April 20, 1998 (File No. 333-50477)).

Anmendnment to Note Purchase Agreenent, dated July 29, 1997,
by and between the registrant and The Variable Annuity Life
I nsurance Conpany revising Note Purchase Agreenent dated
August 31, 1992 (incorporated by reference to Exhibit
4.6(c) to Registration Statenent on Form S-3 filed April

20, 1998 (File No. 333-50477)).

Not e Purchase Agreenent, dated Novenber 14, 1994, by and
anong the registrant and New York Life Insurance Conpany,
New York Life Insurance and Annuity Corporation, The

Variable Annuity Life |Insurance Conpany, American General
Life Insurance Conpany, and Merit Life Insurance Conpany
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(incorporated by reference to Exhibit 10.1 to Quarterly
Report on Form 10-Q for quarter ended Decenber 31, 1994
(File No. 1-10042)).

4.7(b) Anendnment to Note Purchase Agreenent, dated July 29, 1997,
by and anong the registrant and New York Life |nsurance
Company, New York Life Insurance and Annuity Corporation,
The Variable Annuity Life Insurance Conpany, Anerican
General Life Insurance Conmpany and Merit Life Insurance
Conpany revi sing Note Purchase Agreenent dated Novenber 14,
1994 (incorporated by reference to Exhibit 4.7(b) to
Regi stration Statenment on Form S-3 filed April 20, 1998
(File No. 333-50477)).

4.8(a) I ndenture of Mrtgage, dated as of July 15, 1959, from
United Cities Gas Conpany to First Trust of Illinois,
Nati onal Association, and MJ. Kruger, as Trustees, as
amended and suppl emented through Decenber 1, 1992 (the
I ndenture of Mrtgage through the 20th Suppl enent al
I ndenture) (incorporated by reference to Exhibit 4.05 to
Regi stration Statement of United Cities Gas Conmpany on Form
S-3 (File No. 33-56983)).

</ Tabl e>

<PAGE>

<Tabl e>

<S> <C

4.8(b) Twenty-First Supplenental Indenture dated as of February 5,

1997 by and anmpbng United G ties Gas Conpany and Bank of
Anerica Illinois and First Trust National Association and
Russel |l C. Bergman suppl enenting | ndenture of Mortgage
dated as of July 15, 1959 (incorporated by reference to
Exhi bit 10.7(a) to Annual Report on Form 10-K for the
fiscal year ended Septenber 30, 1997 (File No. 1-10042)).

4.8(c) Twent y- Second Suppl enental Indenture dated as of July 29,
1997 by and anobng the registrant and First Trust National
Associ ation and Russell C. Bergman suppl enenting | ndenture
of Mortgage dated as of July 15, 1959 (incorporated by
reference to Exhibit 10.7(b) to Annual Report on Form 10-K
for the fiscal year ended Septenber 30, 1997 (File No.
1-10042)) .

4.9(a) Form of | ndenture between United Cities Gas Company and
First Trust of Illinois, National Association, as Trustee
dated as of Novenber 15, 1995 (incorporated by reference to
Exhibit 4.08 to Registration Statenment of United Cities Gas
Conpany on Form S-3 (File No. 33-56983)).

4.9(hb) First Supplenental |ndenture between the registrant and
First Trust of Illinois, National Association, as Trustee
dated as of July 29, 1997 (incorporated by reference to
Exhi bit 10.8(a) to Annual Report on Form 10-K for the
fiscal year ended Septenber 30, 1997 (File No. 1-10042)).

4.10(a) Sevent h Suppl enental |ndenture, dated as of COctober 1, 1983
between Greeley Gas Conpany ("the Greeley Gas Division")
and the Central Bank of Denver, N A ("Central Bank")
(incorporated by reference to Exhibit 10.1 to Quarterly
Report on Form 10-Q for quarter ended June 30, 1994 (File
No. 1-10042)).

4.10(b) Ni nth Suppl enental |ndenture, dated as of April 1, 1991,
between the Greel ey Gas Division and Central Bank
(incorporated by reference to Exhibit 10.2 to Quarterly
Report on Form 10-Q for quarter ended June 30, 1994 (File
No. 1-10042)).

4.10(c) Bond Purchase Agreenent, dated as of April 1, 1991, between
the Greeley Gas Division and Central Bank (incorporated by
reference to Exhibit 10.3 to Quarterly Report on Form 10-Q
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for quarter ended June 30, 1994 (File No. 1-10042)).

4.10(d) Tenth Suppl enmental |ndenture, dated as of Decenber 1, 1993,
bet ween the regi strant and Col orado National Bank, fornerly
Central Bank (incorporated by reference to Exhibit 10.4 to
Quarterly Report on Form 10-Q for quarter ended June 30,
1994 (File No. 1-10042)).

4.11(a) Restated Articles of |ncorporation, as anended, of the
regi strant (incorporated by reference to Exhibit 3.1 to
Annual Report on Form 10-K for fiscal year ended Septenber
30, 1997) (File No. 1-10042)).

4.11(b) Articles of Amendnent to the Restated Articles of
I ncorporation, as anended, of the registrant (Texas)
(incorporated by reference to Exhibit 3a to Quarterly
Report on Form 10-Q for quarter ended March 31, 1999 (File
No. 1-10042)).
</ Tabl e>

<PAGE>

<Tabl e>

<S> <C

4.11(c) Articles of Amendnent to the Restated Articles of

I ncorporation, as anended, of the registrant (Virginia)
(incorporated by reference to Exhibit 3b to Quarterly
Report on Form 10-Q for quarter ended March 31, 1999 (File
No. 1-10042)).

4.12(a) Anmended and Restated Byl aws of the registrant (incorporated
by reference to Exhibit 3.2 to Annual Report on Form 10-K
for fiscal year ended Septenber 30, 1997 (File No.
1-10042)) .

4.12(b) Anmendnment No. 1 to Anended and Restated Byl aws of the
regi strant (incorporated by reference to Exhibit 3.1 to
Quarterly Report on Form 10-Q for fiscal quarter ended
March 31, 2001 (File No. 1-10042)).

4.13 Speci men Conmon Stock Certificate (incorporated by
reference to Exhibit 4(b) to Annual Report on Form 10-K for
the fiscal year ended Septenber 30, 1988 (File No.
1-10042)).

4.14(a) Ri ghts Agreenent, dated as of Novenber 12, 1997, between
the registrant and Equi Serve Trust Conpany, N A, as Rights
Agent (incorporated by reference to Exhibit 4.1 to Current
Report on Form 8-K dated Novenmber 12, 1997 (File No.
1-10042)) .

4. 14(b) First Amendrment to Rights Agreenent, dated as of August 11,
1999, between the registrant and Equi Serve Trust Conpany,
N. A, as Rights Agent (incorporated by reference to Exhibit
2 to Registration Statenent on Form 8-A, Anendrment No. 1,
dated August 12, 1999 (File No. 1-10042)).

5. 1* Opi nion of G bson, Dunn & Crutcher LLP, Dallas, Texas, as
to the validity of the securities being registered.

5. 2* Opinion of Hunton & WIlianms, Richrmond, Virginia, as to the
validity of the securities being registered.

12.1 Statenent of conputation of ratio of earnings to fixed
charges (incorporated by reference to Exhibit 12 to Annual
Report on Form 10-K for fiscal year ended Septenber 30,
2001 (File No. 1-10042)).

23.1 Consent of G bson, Dunn & Crutcher LLP, Dallas, Texas (see
Exhi bit 5.1).

23.2 Consent of Hunton & WIllians, Richnond, Virginia (see
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Exhibit 5.2).
23. 3* Consent of Ernst & Young LLP.
24.1 Powers of Attorney (see signature page).
25.1 Statenent of eligibility of SunTrust Bank on Form T-1

(incorporated by reference to Exhibit 25.1 to Registration
Statenent on Form S-3/A filed Novenber 6, 2000 (File No.
333-93705)).

</ Tabl e>

* Filed herew th.
** To be filed by amendnent hereto or pursuant to a Current Report on Form 8-K
to be incorporated herein by reference.

</ TEXT>
</ DOCUMENT>
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